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CONDITIONAL SALE AGREEMENT

Dated as of April I, 1976

between

RIRMINGHAM TRUST NATIONAL RBANK
not in its individual capacity but
solely as Trustee under an Owner
Trust Agreement dated as of
‘he date hereof witir
SCHULER INDUSTRIES, INC.

aad

FMC CORPORATION
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COMDTTIONAL SALE ACREEMENT dated as ol April 1, 1976, berween TMC
CORPORATION {(hereinatter eolied ihe Vendor or Builder as more particu-
tarly sot forth in Article 1 hercof), and  BIRMUNCHAM TRUST NATLOMAL
BANK, not in its individual capnacity bal acting soleiy as Trusiee under
an Ownet Trust Agreement dated as of Lhe date heveof (heredinafter caltloed
Lhe Trust Aprecment) with SCHULER INDUSTRIES, INC. (said trust company,
so acting, being hercinafter called the Vendee and said corporalion being
hercinafter called the Beweficiary).

EREAS, the Buildew agrees to construct, s¢ll and deliver to the
Vendee, and the Vaadee agreas to puvchasze, the railroad equipuent de-
serihed In Annex 8 herveto (hereinafier (;()1[,(_‘(‘,[;,‘:.‘\”)1}7 called the Equipuent
and individually called a unit of Bquinment) which is accepted hereunder
by the Vendece as Trustee for the Reneficiacy; and

WHYREAS, the Vendes is enleriang iunto a leass dated as of the date
heroof with S8 RALL €O2P, (hereinafrer callad ithe Lessee) in substan--

tinlly the form aanexed hersto as Annex C (heveinafter called the Lease);
and

WHEREAS, THE WESTESN SAVING FUND SOCLETY OF PUILADTLPHIA, a Pean-
sylvania banking corporation (hereinafier vomebimes called Lhoe Assignee or
the Veandor) is acting as Turestor pursuant to the Participation Agrao
dated as of the date hoereel (hercinafter called the Participation Ag

it

Zomeni)

)
among Lhe Assgigr thae Longse, the Voandee, and the Beneficiary; and
WHEREAS, TTUTEL CORDPORAGION (herciaafter callad the Gu;;ur:mi;m:) shall
guariantee C(.—:;.Luin oblizations of thw Lessce under the Lease, pursuani fo a

Gusranty Agracment (hereinatlier called the Guaranty Agrecment) datsd ag of

1

the date bereof wirh the Assignee and the Veodeae:

.

THERIFORE, {n consitderation ¢f the preaises and the mutual

mises, covenanis and agye hma-inmlv seh forith, bthe paviies boreto

do harveby agree as follows:

ARTICLE 1,
plate that the

The narties hareto coute
a Price
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i ; portion of the Pure
(as her t_‘.i.flﬂfi_t':."f dcfiu\-fl) Cov tha Pquipment as is required wnder subpara-
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haltance of sach Pucchase Price shall be pald to the Bailder

zaph of Article 4 heveof and that an asnount

aqnad to the
by Lhe Assigaee pursuant Lo on Agroemont and Assigoment dated as of the

date hereof botween the Butlder and the Assicace (such Asceement and As—
caitled the Assigument),

sigument being hare

3 N f " M " s . N . - .
The tenn "Yoendor', wlhinever u itn this Axcoemenl, mcans, before

any assigument of itg vighis hereunder, fhe pariy herelo which has manu-

factured the Equipmenl and any saccessor or successovs for Lhe Dime bee
ing Lo its manufacturiang prepertics and business, aad, abter any such
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for (as hereiaafter provided), the Fauipment, each unit of which shal
be constructed in accorvdance with the specifications refevred to in

Annex B hereto sud in eccovdance with such modifications thereof as m
be agreed upon in writing belween the Bullder, the Vendee, the Lesseze
and the Assigneo (which specificarions and modifications, if any, are
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have no obligation to deliver any unit of Equipment hereunder subsequent to
the commencement of any proceedings specified in clause (c) of Article 15
hereof or the occurrence of any ovent of default (as described in Article
15 hereof), or event which, with the lapse of time and/or demand, could
constitute such an event of default. The Builder agrees not to deliver

any unit of Equipment hereunder following receipt of written notice from
the Vendee or the Assignee (a) of the commencement of any such proceedings
or the occurrence of any such event, as aforesaid, or (b) that any of the
conditions contained in Paragraph 6 or 7 of the Participation Agreement
have not been met or waived,

Any Equipment not deliver=d at the time of receipt by the Builder
of the notice specified in the second sentence of the first paragraph
of this Article 3 and any Equipment not delivered and accepted hereunder
on or prior to May 31, 1976, by reason of failure of condition ‘as pro-
vided in the next preceding paragraph or otherwise shall be excluded from
this Agreement and the Vendee shall be relieved of its obligation to pur-
chase and pay for such Equipment. If any Equipment shall be excluded
herefrom pursuant to the immediately preceding sentence, the parties here-
to shall execute an agreement supplemental hereto limiting this Agreement
to the Equipment not so excluded herefrom. Pursuant to the Participation
Agreement the Lessee has agreed to purchase such excluded Equipment and
any Equipment excluded from this Agreement pursuant to the first paragraph
of Article 4 hereof from the Builder as provided in Paragraph 1 of the
Participation Agreement.

The Builder's obligation as to the time of delivery set forth in
Annex B is subject, however, to delays resulting from causes beyond the
Builder's reasonable control, including but not limited to acts*of God,
acts of govermment such as embargoes, priorities and allocations, war or
war conditions, riot or civil commotion, sabotage, strikes, differences
with workmen, accidents, fire, flood, explosion, damage to plant, equip-
ment or facilities, delays in receiving necessary materials or delays of
carriers or subcontractors, but in no event shall the Vendee. be required
to accept, purchase, or pay for any of the Equipment delivered after
May 31, 1976.

During construction, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Vendee (who may be
employees of the Lessee) and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees to in-
spect the materials used in the construction of the Equipment in accor=~
dance with the standard quality control practices of the Builder. Upon
completion of each unit or a number of units of the Equipment, such
unit or units shall be presented to an inspector of the Vendee for in-
spection at the place specified for delivery of such unit or units, and
if each such unit conforms to the Specifications, requirements and stan-—
dards applicable thereto, such inspector or an authorized representative
of the Vendee (who may be an employee of the Lessee) shall execute and
deliver to the Builder a certificate of acceptance (hereinafter called
the Certificate of Acceptance) stating that such unit or units have been
inspected and accepted on behalf of the Vendee and are marked in accor-
dance with Article 9 hereof; provided, however, that the Builder shall




not thereby be relieved of Tiability for its representations, warran-
ties, and oblinations sct forth in Articles 2 and 13 horvof.

On delivery and acceptance of ecach such ualt hercunder at the place
specified For delivery, the Builder shall have oo farther vespoonsibility
for, por bear any risk of, any damawe to or the destruction or loss of
ver, that Lhe Builder shall not thereby be ve-
-rcprQSVULations, warrantics and obligations

such unit; provided,
Lieved of Viahility for

scl forth in Articles 2 and 13 hoeroof.

Wotwithstanding the foregoing or any other provision of this Agree-~
mant Lo the conlrary, Lhe delivery to and accepiance by ov on behalf of
the Vendee of any unit of BEquipment excluded from this Agceement pursu-
ant o the [irst parvagraph of Article 4 hercof shall be ineffective, ab

nitio, to create in or transfer to the Vendee any legal or beneficial
right or interest in such wnit or (except as provided in the first para-
graph of Article 4 hercof) to impose on the Vendee any liability, obliga-
tion or responsibility with respect thereto; any right or interest in any
such unit created in or transferred to or purported to be created in or
transferred Lo, the Vendee shall be held by the Vendee solely as Erustee
for the benefit of the Lossee.

ARTICLE 4, Pt and Payment., The base price or prices
per unit of the Fqui are cel forth in Annex B heveto, The r, - MPur-
chase Price" as used hercin shall mean the base price or prices, as in-
creased or Jdeereased as seb forth in the Builder's invoice or invoices

\‘NL
delivered to the Vendea, plus inspection charges, freight, and storage

el

charges, if any, and any applicable sales tax set forth 1o Lhe sams or

separate invoices also delivered to the Vendee; and, 1f the Purchase Price
exeeeds th@ base price ov prices sei forth in Annex B by more thaa 10%

or 1s less than 90% of said base price or prices . the invoice or involces
shall be accompanicd by, or have ondo
of the Lessee, the Vendeoe and the Assignee (such lnvoice or iavoices being
1ereinafter called the Invoices), [f on any Closing Date (as hereing
defined in this Articlae) the aggrezate Purchase Price of Zquipment for
which settlement has therctofore bsen and is then being amade under this
Agrecmant would, but for the provisions of Lhis sentence, exceed the Maxi-
mim Purchase Price specified in Trem 5 of Annex A hereto (or such hi
amount as Lhe Vendee may at its option ezgree Lo prior Lo delivery of any
unit or units of Bqoipment thait, but for such agreement, would be oxcluded

from this Agreement), or If on any Closing Date the Average Cost {as here-

>

Fier

inafter defincd) would, but for the provisions of this senlence,
533,000, the Builder (and any assignee of the Builder) and the Vend: i
enter into an agreement excluding from this Agveosmnont such unit or units
of Equipment Lhen proposed Lo be scilled [for and specified by the Vendee,
as will, after giving cficct to such exclusion, reduce such aggresnte Pur-
chage Price under this Agreemenl Lo nol more than the Maximum Purchase
Price specificd In Ttem 5 of Annex A hereto {or such hizh.r amount as
aforesaid) and reduce sich Averase Cost Lo noi aore than 533,000, Average
Cost shall mean that anount determined by Jdividing (x) t! rte of
the Purchase Price for which setilement has theretoforve becn and is then

W oagpresa
is

sed theraeon, the :qreemont or approval
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beiag wade under this Agrecmeat by (y) the nuaber of units of Equipment

for which settleoment has therelbofore beon and is then boing wade wnder

Lhis Acrocment,  The Veadee shall take such other steps, ineluding the
) 8

evecutton of {nstruments of transtior, as 1t may be re m‘(mmly vequestod
\
1

vy the Lessce for the purpose of acknowledping and perfecting the tuborest
ol the hcssue in any unit ot Hauipmenl so c&“ludcd from this Agrossont,
and the Vendee shall have no furbther obligabion ov liability in respe at

of uuils so vxcluded,

The Bquipment shall G0 settled for in such number of groups of units
of the Hquipuent delivered to and accepted by the Vendee as is provided
in Ttem 2 of Aunex A herceto {(each such group betag harcinaiter calied a
Group). The term "Closing Date™ with respect Lo any Grouap shall mean such
date or dates (not earlier than April 1, 19756, and not later than June L5,
1976, such later date being herein called the Cut-0ff Date), occurriag
not more thaa ten business days following prescntation by the Builder to
Lhe Veudee of the Tnvoilces and of the Certificate or Cectificates of Ac~
coentance for the Egoipment and written notice thereof by the Builder Lo
the Lessee, as shall be fixed by the Lessee by writicn aotice delivered
Lo the Vendee and the Assignee ab least six business days prior to iLhe
Closing Date designated therein., The term Ybhusiness days” as usad hereln
means calendar days, excluding Satucdays, Sundays and any other day on
which baaking institutions La Vew York, MHew York, Philadelphia, Peunsyl-
wania, San Francisco, California, or Birminghan, ALaoama, are QULJJLLdud

or oblizated to remain closed,

]
i

to the Vendor in
25 to pay in cash to the Vendor ab such
Pay

The Vendeo hereby acknowlodges itself to be indebie
the amount of, and heveby promis

piace as the Vendor mey designale, the Purchase Price of Lhe Equipmaat, as

(a) on the Closing Date with respect to each Group, (1)

coequal to 20,7659% of the apsregate Purch iee of such Group,
m?ur al the Vendee's election (x!) the anount, if by which ()

3317 of the e Price of all wnits ol the '1uan b covered by
Avrecment for which selbilement has thereltolore and is thee being made,

O
e

Puraha:

as st Lurtﬂ in the Invoi““ or Tavoices therefor (said luavoiced
ing herein called the Tnvolced Purchase Pri : (y) an
Oenditional Sale Inﬂubuednass specified 1In Tiem & of Annex A ¢ B
eol Lo tho [DVOLCcr

ny amount
Turchase

1
o ammuaty previously paid or pavable with coes
Prices pursuant to this clause (i11); and

{(b) din 58 consccutive quarterly (nstallments, as hereinaflier
provided, an amount equal Lo the asgregate Parchase Price of the units of
1

" ;lla:,\.wn( for which ‘;wu_h:ma:nL is then being maude, less the aggregate
amount paid or payable with respect thereto pursuanl to subpacagreaph (a)
of this paragraph.

Mhe portion of the Parchase

(b)) of the proceding paragraph ‘1\ reln catled the Conditional Sate

Price payable pavsaant to subparvagraph




ndehtedness) shall be payable on each October 15, Januavy 15, April 15,
and Jduly 195 componeian October 15, 1976, to and ionctading January 15

1997 (or 10 any sach dave is not a busine dav, on the next sacceeding

business day), each guch doate being hereinafirer ealled a Payoent Date,
The anpaid batanee of the Conditional Sate fndebicdocess <hall hear inte-
rost from and inclading the Closing Yaroe for cach Croup ia vespect of

which such indebtedness wis incurced wni il fTully paid at the rare of
10~1/2% per annwa (the Debt Rate).  Such intecvesi shall be payable, to
the oxtent accrued, on July 15, 1976, and interest accerued on and aftern
July 15, 1976, shall he paid on ecach Payment Dato theveafter, Th(‘ 58
installments of poincipal payable on each Pavment Date shall bhe caleu-
Iated so that the aggresate of the principal and interest payable on
cach Payment Date shall be substantially equal, and :auch 58 iustallments
of principal will (‘C»m)lsa,ol,y amortize the Conditional Sale Tndebtedness.

The Vendee will furnish to t"'l»‘ Vendor and the Lessce promptly altor each
Closing Date a schedule, in such number of counterparts as shall be

requested by the Vendor, .,;hnwuw the respective amounts of principal and
1 Ia)

iatecest payable on each Payment Date.

Ynterest under this Agreement shall be detecomined on the basis of a
360--day year of 12 30~day months.

The Vendee will pay, to the extoent legal
unon all semonnts remaining unpaid after the same shall have become due

1y enforceable, interest

and payab! 'y sursuant to the ferms heveof at the vavte of 127 per anown,

ot such lesscer anocunt as shall be legally enforceabla,

)

ALl payments provided for rent ¢hiall he made in such
coin or currancy ol the Hnited

moelt shall he lesal tender f

tates of Amecica as at the time of pay-

e
=

For the payment of pubiic and private debis,

Yxeept as provided in Avilcle 7 hercof, the Vendeo shall not have the
nrivilese of propaying any povtion of the Conditicnal Sale Indebtedness

prior Lo the date it becomes due,
The oblioation of the Vendee to pay to the Vendor the awount re-
i pursuant to subpavapgraph (a) of the third

quired o be pa ¥
subicet to the recelpt

this Article 4 with respect to any Group sl

| =
by the Voondee of the docunments required to be turnished by the Builder

pursuant o Section 4 of the Assignmnont in respect of snch Group,

Hotwithstanding any other provision of this Acreemest (including,

but not limited to, any nrovision of Articltes 15 snd 16 hereot), it 1is

undoerstood and sAgroed by thoe Vendor that the liabkilicy of the Yoeadee or
v i

any assignee of rhe Veadee for all payaents to be woade by it ander and

parsuant to this Aprceement, including any Liability acising out of or in

conneclion with the perfovaance of ity oblicatinus beorcunder and exclod-
ing only the oblipations set forth in he proviso io the thicrd paragraph
of Article 12

1
”Y‘Ip (1) of

vant Lo sobpara-

wereof and the payaecnts 1o be wade purs

1
i
the thicd paragraph of thia Arvicle, shall not cucerd an



amount equal to, and shall be payable only out of, the "income and pro-

ceeds from Lhe Dguipmeat”,  As uscd herveln the tera "income and procecds
From the Eqnipacad” shall wmeon (1) i one of Che eveats ol default epeei-
fiod tn Article 1Y hercot shall have ocveurvred and onile L6 shall be con—
‘
{"\'l

Living, so much of the (ollowivgy doounls as

indefoasibly

’

Lime aflter any such

by the Veadee ov any asaioneas of the Vendes at
.

{
thereof:  (a) all amounts of rental and
aaountls In regspect of Casualty Oicavvencas ( i

event and Jduring the continanoce

as definad in Ariticle 7 here-

of) paid for or with cot b the Tgnipmenti poavsuvanlt o the Lease and

crion 1) ov any other provi-
all payoents and procecds recelved for
or with respecl to lquipnent as the result of the sale, lease or other
digposition thereof, : deducting all costs and expenses of such sale,
lecase or ovber disposition, and (1) at any other time only that portion
of the amounts referred to in the toregong clauses (a) and (b) as are
indeleasibly received by the Vendee or auy assignee of the Vendee and as
shall equal the portion of the Conditional Sale Indebtedness (including
nrepayments thereof v wsualty Qecurrsaces) m -:l/or
interest therveon due ond payvable on the data such amounis are raquired
pald pursuant e the Leasce or as shall coual any other paz

¢d under Se

any and all other paymenis ruece i
sion of the Lease a :

2
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suanic Lo Lhe aay oblher enls Guz and payable

thoe Uilee such amounts arve payable undev Lhe Toase,
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ARTICLE 5
hereby does retain iy
shall have wmade all i.t.’s p.’lyrm)ﬂtf: e nitr this

t. The Yondor shall and
uz:‘,m antil the Vendea
"‘-;\,*f,y,\;u;rn-:ni, and shall have kept
ithstandiong aay
proviaion of this Agvecwment Limiting Lthe flability of he Vendes ond

m)!,wi.i:hfsl‘.andin;;‘; the delivery ot the Equipeent Lo and the possession and

and pv\rf,’()rm,td all ity apreemcnis herein contained, no

wse thereol by the Vandee and Che Lessece as provided (n this Apgrecmant




and Lhe lease.  Any and oll additions to the FBgoeipment and aay and all

replaceacuts of parts of the Fgurpaeni asd addiiions thoceto, excapl as
arve readily removable without cousing mateciol danage thereio, =ball
.

b

consltinte accessions Lo the Bgnipment el shall subjecl to all the

tevas and cond i tons of Lk

)
s Aprecmenl and Incloded o the ferm Equip-
menl as used :"n this Asvecaant, ‘
Fxecept as otherwise soocitically provided 1a Arvticle 7 herveof, when
and only when the Vendor . hall have been paid the full indebtedness in
resnect of the Purchase Price of the Rqulpment, together with interest
and all other payments as hoercela provided, absolute vight Lo the posses-

o, title Lo and propocly ta Uhe Rauipment shall pass to and vest
iﬂ the Vendse without furihier Lransier or acltion on Lhe part of the Voo
dor. However, Lhe Vendor, 1f so requested by the Vendee at thab Uime,
will (a) exzcute a bill ov bills of sale for the Hquipment releasing its
seourlty intercst therein to the Vendee or upon its ovder, f'rwc of all
licns, securliy iateresis and olher encumbrances created or retained
heveby and deliver such bill or bills of sale to the Vendee nt its ad-
dress referred Lo in Article .Z() hereof, (b) execule and delliver at the
2 place, for filing, recording or (h:pooxt_z inoall neces "”a"] public
oftfices, such instiruas "Ln;; as may bu necessary
or sppropriate in order than to make clear upon Lhe public n:f:cm:d:-; the
title of the Vendee to the Fquipnent and (c) t;o rmy to the Vendea any
paid to the Vendor pursuvant to Article 7 hereof and wot thereto-
fore applied as thercin provided, “he Vendeo hm i

D 2y wailves and velcasos
any and all r:.‘i‘zhf’s,’ exizting or that wmay be acquired, fa ov to the

nt oor instrumenis In we

Pl 3 N
weal of any penalty, fortelt or damases for failovs to execnte and da-
liver such b i.l. Lor bills of sale or instirunent oy or to file
any ceobif of payment in compliacie: vith any atute vaqulviag
it for tallvre o seube and d:al).V:’}r.‘ suct
vnent ov instromacntls or to file such certi-

alter writlen :ac-nfmd by the Vendee,

ARTICLE 6, [a4e5, J—”x!.l payoents Lo be made by Fhe Vendes here-
urdfer will be to the Vendor for collection or olher
\

and wil sxpenge Lo the Vendor with respuchk to the
amount of any local, siate, federal or foreizn taves (other than taxes
measured by net income imposed by the United Statoes, the Commonwaalth
of Punnsylvania or any loc taxi authority of the Commonwoalth of

Penunaylvania, 2w 5 taxzes awd similar taxes) or |icense
assasgaents, daties, wii’soidiﬂﬁ‘, Fines, penallisg, infwruwt or othuer

al

58 DTO|

.
>

covernmental charges herenfier teviod or Imposced upon or in connazction

wiih or measuved by this Asrecmeal ov any sale, rental, use, pavment,

shipment, delivery or Leansfer of tiitle under the terms hercol (all such

¥penses, Laxes, license foes, assessments, charges, fines and penaltiles
i

aing hereinaiter called fmpositions), all of wiich sach impositions Lhe

itadennify and hold the Vendor harmless Urow and seainst) in addition to

Vendes will also pay promptly

Vondea assumes aand asroes o pay on domand (and docs hereby agree Uo

vy

the Purchase Price of the Hquipment. The

oo}



ail impositions which m ay ba tmposed upon the Equipment delivered to it
or Lor the use or oparatiton theveof or upon the carvings arising Chove-
from (excepl as provided above) ov upoa the Veader sololy by renson of its
owaershiip Ehoreof (except as provided above)d and will koeep ot all Cimes

all and every part ol the Hguipaent free and clear of all lmpositions

which might ia any way affoct the secucity Citle of Lhe Vondor or result
in a Lien npon any part of the Bquipaoent; n/mm) » foowever, that the
Vendee shall be under no obiigation Lo pay tposilions of any kind so

long as L is contesting in good failth and by appropriate legal or adwmini-

eni: thereof d¢ not,

strative proceadings such lupositions and the nonpay

in Lhe weasonable opinion of the viador, adversely affect the secuvity
Litle or propecty ov ri 5ol the Vendor in ov to the Yguipment or othor-
wise under this Agrecmonl LE any impositioas shall havoe besen chaveed or
levied against the V*wdyr divectly and paid by the Vendor or it Vendor
elects o make payment of any imposiliion after demand o Vendee, YVendee
shall pay the VcanL an amount which, afler taking into account all isxes
required o be paild by the Vendor in respaci of the receint thereni under
the laws of the United States, state or local govewrimaont Lawxing author-
ity, or a foveign goverament (afier giving cvedit for any savings in ve-

1

P

spect of any suc‘n Laxas hy veason of deductions, crediis or allowvances

i vespack of the pavaent of the expeases indomniiiled against, and of any

other such taxes), shall be equal to the amount of such payment., The sum
payable pursoant to this Parageapoh shall be payable thirty (30) days afrer

",» ndor delivers to Veadee reasonable Liten verification to Veudes that

indeanity J9 due Vendovr pursusnt Lo this Paragraph including without

cribing 1u raaso

nent des -1:11\'» derail the civeunstances
requiring indemnitficntion hercundar, and sing forth in reasonable de-
computation of Lhe znouat thereol; nrovided, how vver, that the

Limitation, a state

tail th
Vendeo spall not be obligated to

for any iwmposibions

so paid unless the Vendor shall bave boon legally Liable with rcos;
ther:to (7 avidenced by an opinion of :
the Vend t apnroved inowieo

The Vendoo shall

ARTIOLE !
LLoof the Bgnipaent in

its owa cost i
good operating orvdar, vepalr and condition,

In the event that any unit of The ¥oul b or

out, losi, stolen, destroyved, ov, in Lhe ¢
Lessoee, Lrreparably damaged, from any cavas

or taken or
requisitioned by condemnation or othorviss i

Ioss of

3

sion by the Tassee for a pavied of 90 cong
5 Covernm-at (aaech cccur “1’1\,!‘ ;).qn;r

secutive days, excepl requisi-

tion for use by the United Stal

herein called Casuality Jecurveaces), tha Vendoe shall, promncly afier it
shall have determined that such unit has sulfeced a :.u.d!y Ocouvrance

cause tha Vendor o be [fully fatormed in vogard theveto.  On bhe cext
SEloon s Conditional Sals In-
wealn Date), Uhe Vendoo shall
Value (an heveinafior de-

succecding date for the payment of int
i

debiednesg naftor caltlad a Casun

pay to the Vendor a sam cqgual Lo e

fined in this Article) of snch wnit suffecing a Casuaity Oc

s AaAs



of the date of such payment and shail £ile, or cause to be filed, with

1 .

the Vendor o certilicate seiting forth the Casualiy Value of such unit,

Any money paid Lo the Veodor pavsuant to thise parvaseaph shall be ap
{al'ter the payment of the fatcresi and priveipal dae on such date
1

propay without peaalby or prowics, rpatably ia accordance with t

e unpaid
balanee of cach installasot, Lhe onditions! Sale Tndebtedoposs and the

sod schaed—
‘ter to be made, in such
L. TIn the event of the
of any anit of the
with respect o such
i \.‘equi:’; ition had not oc—

Vendee will proumptly Tuvaish to the Voendor and the Lessce a revie

ale of payments of principal aisd interest theran

number of countevparts as the TRe WY reqaos

vequisition for use by the ‘fn‘x.i‘.azd Stataes Covor
Equipaeat, all of the VYendea's ohligations here
unit shall cooniinue Lo the s

curred,

axtent as Li suc

Upoa [‘ﬂf’i"uL by the Vendee to the Vendor of the Casualty Value of any
unit of the Bguipment having sufiered a Casualby Occurrence, absolubte right
to the possession of, title to and property in such unit shall pass to and
vest in the Vendee, withoult further transfcr or action on tha parvt
Vendor, except that the Vandor, if quested by the Yeondee, wi

{

and deliver Lo the Vondee, at the the Vendeo, an

peunse of

- e i - ~ v ey e -1y, B r -~ & . i 1
strumeat confiraing such passage to the Vendee of all Vendor's
and iavevest, and the relaase of the Veador's security intervest, ia su.ch

.4.

"1
,:1
-
—_
=
)

Tyl N 1 1m0
v RGN e MY male CLal

wiilb, in recordable
public records the t

Al ]

o of each unit of FBquaipuwent suffering a4 Casualty

The Casualty Val
Occeurvence shall be docmed to be oha S ion he ociginal !uvum’se
ity Payvaeat Date
theretoforse made

Price thoecsal remaining

Tnr e y |
VLTI §
SaNINE 2N

Ariicle

nnpatid as

the agpregate origiaal Purchasa Price of the éiqui;}mem‘:,

IFf the Vendo

siall rocelive any Insurvaoce proceads or condeanation

payaealts 14 resoach of soch ualts sulfering o Casualiy Queurcenca, the Yog-
dor shall, subject to the Vendor having roceived payuasnt of the Cozualty

sroceads or condemantion payments to

Value hecounder, pay such
the Vendeco; 1if

the Veador may app

is not paid oa the Casnalty YValue Date,
at to the
asdrance proceeds or con-

said fusuvance procesds or condesnailoa payme
ant due, ALl

2 ived by the Vendor ia rospect of any anilt ov units

s

amounit of gsoch Casualoy Value

deimnat ton paywments co
of Equipnont not sufflering a Casualty Ocecurrence shall be paild to the Vendse
upocn proof satisfactovy ro the Vandor that any damsge to such unit in

respoct of which such procecds were pald has been fally repaiced,

ARTTULE 8,

Frvsy ions., On or bafore Mareh 31, in cach
year, comacnciap wil

v o Ehe "‘u 1977, the Youdeo shall cause Lo be Taraished



Lo the Vendor an aceurvate statesont (a) setiing forth as of Lthe preceding
December 30 the amonat, description and auwabers of all anils of Lhe Fquip-~

Lo corcement, the swocot, deseciption and nubers

meatl then subject o th

of all units of rhe Eguipuont thet have suilteced o Casonalty Occurrence
t

during the preceding caleadar vear or ave thea undersoing cepaics {other

Lhan runaing ropeirs) or ave Lhen withdrawn Erom nse pending such repairs

1

(other than roaning roepaters) and setting forth such nforamat ion ro-

garding the condition and siats of rvepair of the Tguwijpment as Lhe Vendor
wmay reascoably veanost aad (h) stating that, in the case of all Equipment

repatred or repaiated du oo the portod coverad by such statement, the

numbors

1

N ¥
and mavkines requived by Article 9 heceo! have boen proscorved or

replaced,  The Vendor sball have the o S, by odts oaseubs, Lo inspect the
Equipment and the Lossce's yocords with respect theveto al such reasonable
!

1
»

times as the Vendor may veauest during the term of this Agreement,
ARTICLE 9, Marking of Fauipnent, The Vendoe will cause ecach unit
Wer of the Tegsee
scomay be, as sotb
not there listed,

or sunplement

bered with the road

of the ¥guipment to be koot m

[

or tha apprepriate sublessce of the Le:

forth in Annex B hereto, or, in the case
guch road vusiber as shall be sct forth i

here s Agreoor cover b, and will keep
e Sy an conspionously matlked on

than one inch in heilghi, the

vElers not

ilod under thae Iantor-
Funvl Socisty of
by a Company under A

- (Y .. - M -
2 Sacurily
BN

20¢, with T

rea Act, Socltion 720" or

with anprenciabe changes

addiiions

protech it
undee ihis Agrecinoni, Ay

1inion over

inoopevabton or oxe:d

unit L1 such warckd shall ~eon and will r

be repl: ich way be

1des

L1y iny number

or

of any anit Faquipment to be changed in accovdance with a

substituted therefor

stabams VO e rs

by

s Liled with Lhe YVendor aw

Lho ce i all poblic offices where this
r ( i_‘\y\‘x . -l ~d and de Yo < itc('l .

LVe Qs

¥ RIS D S NEC S FoR oL N
Vendor of security nitl
hereunder with respectl Lhe

e
the assignee, cf

the eveat of any swuch a sicrmonls by the

Bl

- B o 3 - i T H P .
e Lo the Fqguipmonl and of the Vendor's righis

o, the Vendeoe will, wheacver rerquested by

anpe Lhe mackings on cach side of each unit of the Hquine

ment 80 as Lo iadicate the sceuvity Citle of such assisnec to the Pguip-
ro be soccified by sach assignee, subject Eo oany

went such mackings

requirenents of laws of the jurisdiction itn wvhich the Hquipmont
shall be operated, ‘The ecost of sneh wmovkings In the evenl of an oa

sign-

ment of not less than all tihe Hguipaent at the Dime covered by this

11



Agrecment shall be borae by the Vendee aad, in the event of any assign-

meni o less than ali cuch Bguipment, such cost sbhall be borne by such
assipneo.,

Bxeopt as provided ia bl inmediately preceding paragraph, the Veadee
will not allow the name of sny porson, associntion or corporabing to be
placed on any unit of the Fauvipmenlt as a designation that mishi be iacor-

preted as a claim of owvnorshisg provided, however, that the Equipment wmay

be lettered with the namos or fnicials

ar other {ousionia customarily usoed

by the Lessee, ov (ts affiliates or sublesseas on railroad equipment used
by tham of the seine or similar type for convenience of identiiication of

12 fquipnent as perwmitied by law,

-1
.

the rights thercof to usn ©

ARTICLE 10. Complinnce with Taws ¢ Rulea. During the term of this
Agreemont, the Vondee will conply, aad

of the Faquipnent to comply, in all respects (including, without Limitation,
wiith vespect to the use, wmaintenance and operation of the 1‘@quiumo'1t) with
all laws of the jurisdictions in which it or such Jessce or usec’s opara-
tions involving the Tgaipaent may extend, with the iatevrchanse vules of

the Association of Anerican 2ailroads and winh all lawful veles of the
Depaviment of Transporiation, the Tnterstate Commecce Commission and any
other legislative, execubive, administrabive or judicial body exercising
any power or jurisdiction over the quipment, to the & " szuh laws
and ruleg affect the title, operation or use of the fuqmnmenr and {n the
cvent that such laws or vules require any alte

fication of or to any part on any wnit of

anse avery lessee or user

or modi-

wil L

conform rhevewith at {ts own 2axpense; orovides

¢

or the Lessee way, in gnod faith, conte

: validiny or applicacion of
any such law or vule in any veasonable mancer which does not, in the opinion

t
e propeciy or cights of the Veondor under

of the Vandor, affect o

this Agreement.,
ARTTICLE 11, Pooe

lon and The VYondeo, so long as an eveat of

defavlt shall not have ocenveod ﬁ-n* bnl countinuiap ander this Agceement,
shall he enititled, From and .jito.‘x;' delivery of the Tauipment by the Beilidev

-1

to the Vendee, o the possession of the Dquioment sad the use thereof
3 N 3

but only upon and subject to all the teoms and cf this Agreac

The pactics heoveto acknowledpe that the Vendee simultancously is 1
ing the fquipnent to the [easce as provided in the Lease, m,m.?, subjact to
the Lessea’s right of quiet enjoywment set Tforth in the {irst sentence
the - i

socond pavapraph of sccotion 12 of the Lease, the righis r)i‘ the Laous

and its pormitted assisns and sublescces under rhe Lease shall be subordi-

nated and Junior in rank to i ohts, and shall be subject to the rome-

3
3 Je
dies, of the Vendor under this Aprcement.  The foase ahall noib be amendod

or terminated (exceplt in accordance with its tecwms) without the prior wrili=

ten consent of the Vendorc.

ARTICLE 12, Prohibiition Aeainst Tirna,  The Vender will pay or dis-

1

charge any and all swas dimed ny :m/ pacity from, rhrough or ender the




Yendee or its successors or assicus including without limitation claims
For taxes, asscssmenls or zoveroaental chavees o lovies, which, (F anpaid,
might become a lien, charae or secavity interest on or with respe ot Lo
the Fgnisaent, or any unit thocsof, or the Vondeo's iotervests ia the Lonse

W

and the .);1y1n{!31t s Lo bhe wmade thoveundor egual o sapacior to the Vendo

security title thevein, and will prowmptly Jdischorse any such Tien, charge
or securiby interast uliich arises, buat shall not be cogquired to pay or dis-

charze any such claim so long as the validity thereol shall be conlested
in good faith and by appropeinte legal or adninistrabive procecdianegs in
any reasonable manner aad thoe noap. 't/"‘; nt thereof docs nolt, in the opinion
t of the Vendor in
wWiso und«zt Biris Agvecwont, Aoy amounats patd

of the Vendor, advor

“xwlv 'a?LecL the secu IL/ interes
or o the Dguipment or othe g
i

by the Vendor in discharge of
the Equipment shall be secured by and wader this Agrecwent,

Jiens, charges or secuvity intevests upon

This covenant will not be deewmed breached by reason of liens for
taxes, @ssegsments or goverwnantal chacges or levies, in each case not
5 . . . . . . ]
Linquent, or undeievwined oy inchoate materialmen's, wmeachanics',

due and dali
L -1 . 1 Tioma 111 ain in the +d1 -
s or other like liens arising in the ordinacy course

[&]

Ly
workmen's, repa
of busiaess and, in each case, not deliaquent,

The foregoing l?OVLblOH be subjecit to the
l1imitations scit forith 1in the 4 hereof znd the

nrovisions of Article 21 1at the Vandee will

I

pay or disce s ze any and all charzes or security intevesls
claimed by o parcy from, thre the Veodee ar its successor

roout of ctions conlemplater

B
haceby (but
eipt of the income 2nd procasd

H M SN
che Vendor's srcurity interest

L e

[}

1
linns arising out
mmlL) 2qual or =

, LF wunaid, might

1T, Ty vy am . . vy be
LLan, caarie or sacariiy

Sy vesvect to the Squlpment, or any uait chereod, or bLhe

in the Leasoe and the

@ made thereunder,
noi b2 roquired to pay oc digcharge any sach cladm
g vallidity thaveof shall good faith and by
appropriate legal ov aduinistrative preceadings in =ay rcaaun.Ule manner
and the nonpayment thereof does nok, in fhe opiniosa of the 3 ad-
versaly affect the szcuvity interest of the Yendor in or to the Oquipment
or otherwise under this Azrecmaent ov Lo and o the Tease aad Lhe ks
to be wade thereunder
ARTICLE 13, ies.  The Vendee ngracs to in-

demnity, protect aand dor from ad sgainst all losses,
damages, injuries, Tiabilities, clalms and demands shatsoover, rogavdless
of the cause thereof, and penses 1n connection therewith, including but

not liwmited to counsel fees and cwxpenses, penalties and Latoroest, arisiog

oul of or as the ceosult of the entering inte ov the performacce of this
Agreemout, the reteation by the Vendor of tirle to or a sccarity |
in the Nquipsent, the ocrdeving, acquisition, use, operation, condibion,

>3

purchase, delivery, rejoction, stocape or roturn of any of Fhe Dqoipacn

13



any accident, in connection with the operation, une, condition, possession,
storane or return of any of the Vquipvent veascliing in damare to preporty

ov n]ury or death to any pevson darias the peviod whea ticle Lhnru(o ron

waias Lo the Veador or the transter of vitle to thoe Bquitpmeat by the Yeador

pursuant to any of the provisions of {his Acrecwent, excapt howover, in

the case ol the Builder, any losses, damages, injuries, liabilitles, claiws
. -

and dowands whotsoever avisiong out of any torit, breoach of warvanty or

A
failure to perform any covensnt hereander by ru‘ Builder, The covenant

hstanding the

of indemnity shall contivue in full For and el fect notwid

ce
full paywment of the indebrodaness in respect of the Purchase Price of, and

..4

the releasce of the security interest in, the Esuipment, as provided in
Avticle 5 heveof, or the farminacion of this Agreement in any mannec whai~

SOBYCIr.

The Veundee will bear the LG;ansibili’v for aud risk of, asd shall
not be releasad from lisg ool tious heveunder in the event of, any danage
to or the destruction or 1033 of any uait of or all of the Hquipment,

The Builder represeunts and warrants to the Vendee thal, at the time
of delivevy and acceprance of each unit of the Bquipment under this Agcee-
ment, the Vendee will have good and markerable title to cuch unit, frec
and clear of all clatims, li&ns, gecurity intevo and othoer encushrances
of any nature cxcept ounly the riglts of the Ve
and the rights of the Tessce under the Lease.

want ol Lhe p;}’r"f.:i{).'; rel ezfii’ag to the

workmuaonship and

The o
material

ion ara set

will aoi

any unit
2 of 1

the Vendnr

asly subjocn in all ves;

i O
thoe Vendor hevounder (ineluding, wit } vitation, rvights and cvemadies
against the Vendee and the Tasseo g bank or trust company, with

that i1s a menber of

a capital and surplus of not

the Foderal Deposit Insavance Covporatio

such baak ov brust company
actary to the Vendor, all nf

expressly assumes, Lu writing, 1n fora sabd

.t 1 b .y p - - 7. PR i -
the obligations of the Veadae cundar.

All or any of the rights, and advanitages of the Vendor wader
i

this Agreenent, including the recelve Lhe payaents hervein pro-

)
N
0

vidaed to Lo n;vlv
signed by any assignee at any time or from

v the Vendee, may be ascizacd by the Vendor and reoas-
to time.  No such assign-

mesnt shall TNOJect any assignee ko, or relicve the Baildere fvoa, any of
ihe obligations of the Builder to construct and deliver Lho Faulpment in

=

14




accovdance herewith or Lo vespoad to its warcaaties and tndesnities re-
forved to in Article 13 horeof, or relieve the Vendeo of 1tz vesgpoctive
obligations to the Bailder contalned in Aviicles 2, 3, 4, 6 asd 13 hereofl,
Annex A hereto and this Article 4 or any other obligation which, accord~
iag to Its Lerms or coatext, s intended Co survive an assigment,

Ssh;lll

wi.i;h a counbter—

Upon any such assligmaent, either the assignor or the
give written nol iCt—’ to the Vendee and the s
part or copy ol such assiznment, stating the identity and post office ad-

dress of the assisnee, asd such asaignee shall, by virtue of such assigo-
ment, acquive all the assignor's wight, title and Intevest in and Lo the

Tquipnent amd this Agrecment, or in and to a poction thercot, as the case
may be, subject only to such rescrvations as may be contained in such

assignment,  Frow and after the receipt by the Vendeo of Ulc notification
of any such assigument, all payments thereafier to be made by the Vandes
nt so assigned, be made to the as-

under this Agreement shall, to the ex g

S

Le
signae In such manaey as it may dirsct,

R}
1 N

The Vendas recognizes rthat this Agreement will be assigued to {h
fun < (8]
Assilznee as provided in the Assignument. The Vendee expressly repre-

3]

senlts, for the purpose of assurance to the Assipnese and oay other parson,
firn or cowpo considering the acquisition of this Agvecment ov of
all or any of ol the Yendor hersunder, and for the purposs of

to Uhe eniive

that the rights of the

z -1 ¥ -
aspact of Lhe Pure
1
‘

inducing such acquisitbi
unnald ladebtedness

such part thereof as be aassioned Lo

“
well as any other riy

cwider which may be so assigoned, shall not be
sub joct Lo any defense, scto Ef, countarclaim or vecoupment

acising out of any brzach of any obligation of the
or aufacture, ¢ Jl;LLnerl
to any indemality her
connterelaim or recoul :
filability ai oay time owiang Lo iLbe

Lo Lhe Tguid

thereol, or

o any de {&

azon of & tndah ledness or 7
ndee or the Lessec by the Dullder, Auy and all such obl 5’5.:2 fons, how-
soever in enforceable by the Vendee oc Lhe
Twxsses, and ouly against the ?’ml_lder.
ARTICLE 15, cs,  In the event that sany one or move of the

ault ghall ocour and be continuls

following events ol

(a) the Vendes
the Vendeo whena payment !.?1‘190
the provisions of Artialy 4 or
Agreement Limiting the liability of the Vendes) and such default shall

rgpeetive of

or any other provision of this

continue for ten business Jdays after the date sach payment is due and
payable; or

(h)  the Vemdow (ivrespoctive ol the provisions of Aciiicle 4
{imiting the {ia-

ision of this Anr

or 2L hercof or any oiber

bility of the Vendee) or L_im fezgsee shally, for wmore than 30 days alicr




the Vendor shall have demanded in wriiing performance thereof, fail or
rofuse Lo comply with any othor covenant, asveement, tornt or provislon
of this A;wnu L, or wboany anceement entorcoad tnto concurrently here-
with velating - tho Uinancing of the Equipnent, on its pact to bhe kept
avd per inr med or to omake provision satisfacetory Lo the Veador for such
compliance; or

(c) any proceoding =hell he commenead by or against the

-

Vendee, the Lessee or the Cuaranior for any reliot which inelndog, or

wicht result in, any modification of the oblirations of the Vendee here-
Tease and the Consenl or the Cuarantor
ylvency 1aws, ov
readjustment of indebtedness,
ions {other than a
yligarions), and,
ﬂtdyed or
stay shall
1L the ob-
under the

ander or of the Lesscce under the
undeor the Guaranty Agreomcat under any backruptey or in
laws rolating to the rolief of debtors
reorganizations, arvanjoments, Conpos
Law which does not pernit any roadjae

3
tions ov

3
1
1.

ek of
uinless such proceeding shall have becn dismissed,
otherwise roendered ineftective (hut then m”y 20

continue in forco or such ineffectiveness shall coat

ligatious of the Vendeo ander this A:f;rec::mom:, of the I,
2 and the Consent ov of the Guavantor uvnder the Guaranty /\(g(ncx.an
shiall not have been and shall oot contliaue to have boen duly assumad in

Loau:

vreiting, pursuant to a consl orvder or d"r‘reO, by a trustee or trustees or
-ion)

recelver or recelvers appoinied {whether ov not subject to ratificy

for the Vendee or the case may be, ov for their respective
in connection procecding 1o such wannor that such

fons shall have as \na’x_':'_mt ons incurred by such

30 days aftor

oy Lrusbees o b,
o ety [ 1 N
1p shinll have been

[ :
3 or
()  rhe Vendoee shall make or pevoit aoy wnavthorized asslon-
ment ov bransfer ol thils Asrecnonit or :-my sicein or any unau-
thorized teansier of the right Lo posoos it oof the Eguisnent;
[l
( [ - - o e - aly . N 1. .
{2) an fvent of Dofault shall have occarved under the Leasos
ar

(£)  the Cuaranty Agr 3
full force and effcct, unless consented to by the Vendsr, or the Cuarantor
shall a1l to perio

for any roason c2ase e he in

then at aay time afier the oceurcenco of such an eovent of default rhe Ven-
= to the Vemdee and the Tessee and apon compli-

dor may, upon woiltion

ancoe witl

any legal regquivemcats then in foree awd applicable to sueh ac-—
tiet enjoyment
set Torth in the Jiret senbence of the gecond pars Soction 12 of

Ly upon such poidice to forpinato

tion by the Vendor, buat subjoct to the Lessece’s cirhe

the Lease, (1) caune the Lease nmoedinte
(and the Vendeo acknoviedoes the right of the Veandor to terminate he Lease)



-

hut without affecting the iademnirvies which by the provisions of the lLease
survive §its termination and/or (1L1) declave (horeinafter called a Declava-
tion of Delfauln) the ontire anpaitd Comditional Sale Indebiodness, topethor
with the interost thereon then acovued and wnpa id, impediately due and pay--
able, without farthor ;!&".!V‘w'ni, and therealfter the apevegaco of Lhe unpaid

balanee of such indohrodness and incorvest shall Soar intevest from the date

of such Doclaration ol bHoefau 2,1_ ak the vate per aman specificd in Article 4

horvoof as being applicable Lo anownts vemaining unpatid Ji'ivr becoming due
and pavable, to the oxiant ally enforceable, Upon a claration of De-
Farlt, subicel to Ariticle 4 be tirtled to rocover

£, the Vendor zhall

it i(m:ﬂ_ .‘3;1 le Indebtoedness
50 payable, with interest ag afor: Judpment out of
any properiy ol the Venders, subject to the provisions of Acrticles 4 and 21
herecof, wherever situated,  The Voendse shall promptly notify the Vendor of
any event which has come to its attention which constitutes, or with the
piving of notice and/ov lapse of Uime could conztitute, an event of default
under this Agrecment,

fudenent Fov the entive anpaid balance of the Cond

i
watd, and to collect such

way, At its clection, waive any such event of default and
and rescind and anul any Declaracion of Default or no~

tice of termination of the Lease by notice to the Vendee and the Lessee
{ to that effect, and thereuson the vespective cights of the par-
en if 1o such event of defanlt had

ties shall be as they 'wc.mu! have b

occurced and no Boclacvation of Default or notice of teraination of the
30 had mada or giveon, WNotwithstanding the provisions of this para-
v

'fo wderstood and agreed Vondee ghat 1

2 A
AN

walver, vesciszion or
ssogquent defanlt or

recnent and that no

or affect any oibhor or

wlics consouent thercon,

AU any time duciae . the coolianance of a

Vandoe may, and unco such favther notice, Lf

conpiiance with any mandatory legal requino-
e

monis Dhen i iicable to the actilon to be taken by the Vendor,

but subject

Lrsl centoanca
¥ to bao , :
Pquipment, or one or moce of the units thereof, withoot ! 3
Furn bo the Venden any swas thoceinofore paitd and free fron all claims
vhatsoovery, axcent ng by ' in this Aricicle 16 cupressly provided,

amd may rowove the sas

-~ vy T I
QDT enines Ol

the Yendeo or

possassion and use of the Yendze or any other

person and For such purpose may anter upon th
any other premises whoeree the Egoipment may be located and nay use and om=—
ploy lu connection with cuch renoval any supplies, sorvices and afds and

) ' - .

feackaga md other facilities or means of the Yende

-

any available
jeet to all mandatory cequicements of due process of law,

Tn caae the Vendor shatl desand posserooion of the Fagoipmont porsnant

to this Aprecemont and chall desisoate a veasonable poloi or poinis for the



leltvery of the Tguipnent to the Vendor, the Vendee shall, at its own ex-
poense amd oelsk:

(a) Tforihwith and in ihe usual wmanner (includiag buat not by
telegraphic and writicen notice to be

way ol limitation, causing

siven to the Associ»';mn ol Anorlcan Radlvoads and all vailronds to
virich aay unil or units of the Hquipment have becn interchanged Lo re-
Lurn the anit or units so iLoterchaoged) cause the Fqoipnent Lo be placed

apon such sLorage Lracks as the Vendor reasonably may designate;

(h)  peraiit the Vendor to store the Tquipmeal on such tracks at
1L or storage until the Tquip-
ed of by the Vendor; aand

the rigk of the Vendee withoul charge for ve
aent has been sold, leased oc otherwise dispos

(¢) cause the Eguipment to be transpovtad Lo any veasonable
place on such lines of railroad as the Vendov may designate oc Lo any con-
necling carrvier fovr shipaent, all as directed by the Vendor,

Duving any storage peviod, the Vendee will, at Lis own cost and expense
insure, maitntain and and repals and
¢ 1 1

alt the i,uup‘:vt on of the Bguipment by the Vendor, the Vendon's

cach guch unlt in good ord

il pes
vepresontatives and prospoeciive puvchasers, lassces and useve,  This
1

it Lo del
betore provided
and, wpon appl ic

IS

bz BRIl e
LT

ver the Gquipunent zand furaish facilibies as }uvreiu"

cenr tl

Lhe agrecment

hobwe

3
to any conrt of equity having
ndor shall be enittled Lo a de

the oromises,

rery

dee requiring specific parforwmsance hoveof,  The Vendea
1

walves any kind All elaims asoingt the Vendor and iig

for damuages Autare L conneaiion with @ny
it of the TWLEm in any ceasonable  omer,
AL any tooe duving © continuance of a Declaration of Do
(after vretak the YMguipnonh ag hervoinbafor
criiele 15 provides vy el rpon such i as
s afier sel furtn, vetain the Squipment du satisflaciion of Lhe
entire Conditional Sale fndebtedoess and malke such disposilion thoreof
as the Vendor shall deem Fit., Wricten notice of the Vendor's olection
Lo rvetain the fguiomenl shall be piven o Lhe Vendee aad the Tessse by

ad nail, addrvegsed ag provided in Article 20 hereoft,
notice, vithin 30

ve event bthat bhe YVondor

yjection 1s made theato
i

Lol
and to «dany othoery
days aflter such Declacation of Defaclt, Tn t
should elect to reiain the quznnu\L and o o

EOVET O Teg L

rsong to vhom the L

]
}
1

within the 30-day poriod descy yud proviso baleow, all the

Vendeos's rights in the FqULPMvnt shnil Lhurcupwn Levminate and all pay-

ments nade by the Vundc~ or for 1Us scoount may be vetaiaed by the

Veador as compensation for the ase of the )Vi(td, nuwuv*r,

e g

2'}'\'3‘3"’1 lf:‘f'

Chat of the Vendoeoe, bafors the expiration of Lhe
the
et wilh

in the ovoviso bolow, should pay or cause o be

total unpaid balance of thoe Conditional Sale (ac

18



tnierest Lthereon acorued and uapaid and all othec payments dun under this

Apeeoutealy then in sach evenl absolate vizht o e pvogsession of, tinle

Lo aul property in ihe Maunioment shatll Lo amd vest n the Vendsog

provided ) further, that 10 the Yondeo, s8ee or iy olbe¢ persons

noi i ped und

ihe terms ot o biecl o wriling to the

Vendor within 30 days frow the receipt ol uoilce of the Vendoo's elec—
1

of Lt or conbine

Bauipaeant, but shall sell, lease or otherwise d
to hold tt pending sale, lease or othev disposiiiion -
L FR) bl

C
vided ov as may othevwize be peraitbted by law. 7 Uhe Veodov shall oot
. . )

heretnaltio

pro-

ov nobice

have grven celain s horeinabove provide

tion to Jdigm
to have elected to sell the Squipnent in accorsdance with the poovisions

fpnent noany other manuer, 1t shall

i
i

of this Article 16,

.

At any Lime ducing the contiauance of a Declaration of
ion thereof, at its el

Vendor, with or withoul retaking possaess
)

Lace, may scll the Bquip-~

and auny oiher

upon reasonable noitlce to the Veandee, ithe
vhon the law may requirae anitice of Lhe €
ment, or one or move of the uniis thersof, frae s any and 2lL claims
he Lessee or any othar party clal
or the Twssee, aft law or In equt

of the Vendee

s from, through or
at public or privale

under the Vene

PLILG

y P
y
R

making of a
of the total

sale and with or withoul adveriiscmen. as the Ver
VL4 that if, orior Lo such

conir ‘o osuch sate, the Veud

unpaid balance of the Conditicral Sale

d and vapaid and all s Lhiis
nses ol the Yendor it poszession of, van
S ey ety oy Ty s : YT
prapariay Uhe idlous , and niha T any
3 . e ¥ e 1 a3 P -1 T o [ O e
Vendor's rengoaadle aiboraeys’ foes, oo upon re-

ont Lo

posihion,

i

cndor in

i i
alttorneyy

for satas and

g poasasslion of, re

or viherwise d1snos Lhe Foulpment) ehall ba cradited on the

amount due to the Vendor voder the provisions of this

Any gale nday be held or coanducted at

Loz

vanla ai such

as the Vendor may ¢
shatl snecify a different place or pl )

ces, 1N case the sale ghall

cify), ian one lot
{lv":()«?(;‘i,’ity of

be held at such place or places as the Yendor may
and as an eantivety or In

rate lobs and withon! the
cathering al the place ol sale bhe propeviy to be sold, and in coperal

in such manner as the Veondor wiy determing, so long asg such gale chall be
in a commercially reasonable manner,  The Vendor, the Vendeo or the Tessce

sent, or any unil therasof,

may bid for and bocome the povohaser of Lhe flaa;
50 offered for sale, The Veadeo and Lhe Lossce shall be givea weilten

notice of such sale nol leos than Len days prior therebo, by telogran or



rogistered matl addressed ags provided in Article 20 heveof. If such salo
shall be a private sate (which zhall be desmad to woean only a sale vhere
an advertisement for bids has voi heen pebli

itroads have been solicited
]

shed In a newspaper of general
civenlation or a sale where loss than 3 ral
ia wriline to submit bide), 1t shall be sab
soe and tne Vendeoe Lo purvchase or provide a porchaser, within ten days

after notice of the proposed salo price, at the same vrice offered by the

aol to the vights of Lhe Les-

inteuding purchager or a belter price, In Uhe event that the Vendor shall
be the purchaser of the Rquipnenl, 1t shall not be accountable to the
Vendee or the Lessee (except to the extent of surplus money recelved as
hereinalier provided in this Avticle 15), and in payaent of the puvchase
price therefor the Vaendor shall be ontitled to bave credited on account
hereofl all or any part of gums due Lo the Vendor hereuader., From and
afrer Lhe date of any such sale, the Vendze shall pay to the Veundor an
apount equal to the intervest rate on Lhe unpaid Conditional Sals Tudebt-
35 with respect Uo such unit which shall not have been assamblod,
have tnabove provided, by the date of such sale for cach day frow t_i,e
date of such sale to the date of delivery to the purchaser at such sale,

smedy hereby specifically given bto the

J

Tach and every power and
Vendoy ahall be in addition to every othet 10\/1,\_ and vomedy heraby
specifically given ov now ov herveafter existing at law or In equity,
22dy may be :A;—f‘f(;l%éd i bime to time
e deanaed ex-

and cach and every power and 1
and simultaneously and as often and in such order as may

pedieat by the Veador, All such powers and rvemedies shall be crmula-
md the exevelse of one L not be deenmced a wvawver of 1;%‘;;': clgnt

reise :my other or others, No delay or omissi £ the Vendor
ewerclse of any such pover oc remedy and no renew 1 or wxbkension
paym:»mts dire hereunder shall impalr any f,»;nch powsy o ramady or

Be constrund Lo bhe a of any derauli ov an acquiescense

sngilon of for payme e indal -
7i

AOT oG
ications barae-
shall have

“Fect bhe Vond-—

5 hareandar wilh regpect Lo any

- - . N L1 y ~ B . .
£y EKhe or bthe Lagszee shal

ooy Vo ae 1o
Vaador s v

under,  The Vendor's accaptancs
becowne dus hereunder shall not
ndor's i

ce's oblisations or the Ve
subsequent paymenis or defanlt Hm‘mm,

£ utor applying all sung of money realized by the Vendor under
N ¥ Y

the remaod
wader the provisicus of Lhis Agveemant, the Vendeo shall pay the amouat
g to the dnte of payment at

s hevein provided, there shall remain any amount dus to Lt

of such deficteney to the Vendor upon de
the vate per annua speciiied i Article 4 bhercof s being appiicable to
amounls rmmi.ning unpaid after boecoming duce and payable, ,m,d, tf the
Vendeo shall fail o pay suc
thoere i‘;m; and shall, .ﬁ;uh}vct Lo ihe liwmitations of the last pas
cla 4 herceof) be entitled to recover a judenent thevefor apainsk Lhe

r

Vondeao, I, after applyine as aforcesaid all sums real Lzed
) <

v odeiiciency, e Vendor may bring suit

witaph of
t

Art

Lhoere shall remain o surplus (a the poescession of the Yendor
plus shall be patd o the Vendeo,

v

70



The Vendeo will pay all reasonable cexpencoes !

including attocrnays

>
foes, tncurved by the Vendor o entoretny ity vemedios wder the levas

ab Lhin Apig

e the wven?t that L‘w Verctor shall bring any sull

Lo enjorce aay of iis v i.,;;hi,.": Loceunder aad shall be eatitled tn Judg-
pent, then in sach sail the Vendor way recover reasonable expogses, 1ne
cluding reazonable attocseys’ foes, aod Lhe mmount thervol shall be

tneloded in sach judement,

’Th:: Foreoning provicions of this Aciicle 16 ave subject in all re-
e to all mandatory Depal ceguivensnts at Lhe in fovce and ap-
pL ﬂu therelto,

ARTICLE L7, Apnlicable - Laws, /\ny srovision of this Agree-
ment prohibited by d ) Coany Jurisdiction (whisch is not
overridden by applicable deral law) shall as to such jurisdiciion be

z‘”su'ny, provisions of this Agcee~
sinions of any such applicable

by the Vendee Lo the !

v the intention of Lhe pariies

to ba a conditional sale and en

ineifective, without modif,
aeat,  Where, however,
Law may be walved, they ar
tent pecatited by law, i
this Agrecwent shall be
such,

Vendaoe, Lo the
or other legal
cton Lo taka

e O unlts
nd i of Lhe
Loto L nForce-

coand oany and sl righis

Act

dapos it
O ﬂ)lj
sal-—~

sliver, file, ©

N3 pents requioad by law orv
veguested by the Yendor fov the purpose ol pu protaction,
' of tng

1stac Vandor

w

Lts ©io
inbent Lo T
Vendor cortifical:s or other evadence of such il

v Uhe parpose

and the Veodee will prosg
i
positing and recovdiny sarislactory Lo the Veador,
ARTICLE 19

All article heac . LTI xuj,y
faoct any consby uu ion e iontocpretation of this Arvaoaeunt,

for acd shall gob afb

Inelnding
“hits of Uhe

Exeopl for the Pacbiclpation Aprecmant,

the Anncxes hereto, exclugively and cms\;;’lx‘: Ly




Yendor and the Vendee with respoct to the Fgoiponeat aad suporsedes all
othor agrecwcabs, oval or wristen, with vespect Lo Lhe Equipsent,  No

variation or wodiftecarion of this Asvacment aad no walver of any of (is
provisions or conditioas shall be valid uniese ia writineg and signad by

duly authorizod represeatabives of the Vendor and the Vendeo,

ARTLICLE 20, M«

Any wetlice leveundev to any of the parties
desionabed balow shall

decued to be provervty secved L6 deliveced or
mailed to it by Fivsit class mail, postage prepatd, at the following

alddresses:

(a)  rto the Vendee, at ?,0. Box 2554, Birmingham, Alabama 35290,
Attaontion: Cacl B. Saith, Vice Presideni,
at P.0O. Rox 5306, Birminghan, Alabama 35207

Vice President-Finance and Lo I[TEL Leasing Corpol

i

5
ith copies to the Benoficiary

Attention: Jerrvy D, Hart,
“1on, One bBmbaccadero
4111, Attention: Coutrackt Administration,

Center, San Yrancisco, California

()

Y/
S

at Two Cobarcadevo Cenber, %an Vrancisco,

President,

California

(¢} to the Builder, at tha addvess specified in Item L of

signee at Western Savings Zfank 3uailding, Breoad

rects, Mhiladelphia, Penasylvania 15107, Abteal

Vice ¢oesident,

N . N e AT
(o) to the denetin

1wy, at the adde=a

{ : Y AR TE - P S -~ X7 - g - N

{¥) to any 2ssiunce of the Yeador, oc of the Vendee, at such
address : co the Veadee, or tho Vaeodor,
a3 e« G iyoee,

1

or abt such other addre

packy Lo bhe ciher pariies fo

WO oarse

ARVUTCLE 21, Troa
L1 be had in rosp

rion of

Lton it ounaor

raewmont, or

1
1

‘erired to heroin, ags

rgtoany facogporator, stockholder, divector oc

rresenl or future, of the pargi

teer, as such, pua veto, vhether

by vigtue of any constirutional nrovision, statute or cula of law

i

cnforcemeni of any assossment ov penalty or othnrwise, all sach §

Tabtute

common law, ia equity, by any consliiuitional provision,

o othorwise, ol sach i stockholdors, directovs oc ofifiicers,

as such, belag lovever coleased o o0 condition of and as consideration
for the cxecudion ol this
The ehligations of

16 and under Acticles 3

socond para

socord el O

22



>

of the sccond pavacraph theecol), 8, 9, 10, 12 (othee than the proviso to

the Last parasraph theveot), 19 and 1 hevest ehall be decwed in a1 ve-

spects satisfied by rhe Tesssel o andeciak viained ta the Lease,

e N7 H . . . N o Coa et E e ! Tt .
e Voodeeo shall not have ooy vos vy Lo thoe Lessee's (ot lure bo

periorm sl irothe same shall not be perforned thay

)
i

shall const ituto roan o event ol detayaly hereoundow
Article 15 hevool. No waivor or amendoent of tho Lessoo's un
under the Lease shall be effoctive unlass Joilanod in by the Vendor,

Tt is ezpressly undesstood and asrveed by and betwoeca the parties

that cach of aad

werela to the conbrary nobwith ¢

o

and aorac

herato, anybning
all the reopreses
made on the pact

herein

Vendeo are wade and iatended wol as pevsonal

representat Lons , Aants, anderctakings

of binding

National Bank [ wrpose ov with the 1oLon bank

sevsonally but sace made and intended purvpose of biading the Trust

Fstate as such taorn is usaed the Trusih Agreencar, and his Agreemcut is
execuied aad Jdeliverved by 3 bank not in ibs own solely in the

under the Trust

LOWEYS expiess |

evarcise of the

Agreennnt; auad except 1 bhe o

personal liabiliny or pevsonal

arted or enforeeable

a3

or
inure Lo

atl

je FL

1 N
nevaor

SR

1
r

B . 1
be coniorred whiioh

4 7 o
vdod or depositad,

in any
ng buiL ona

may

fovoaihn
ERSACRME R )

nusthoer

and the deliver

L

cemed the ord

pursuant to

couniorparis a4 duplicates thereof, ent

dated as of the date firvrst
:

n, the

cxcoution heeeaof by the oo is or
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arn, respectively, the date or dates stated fa the acknowledgenonts

hereio annoxed,

PR WTENKSS WHEREOF ) the poa

instrumeont to be exconbod all

[Corporate Seall

Assistani §

N

Aitests

Avthoviaed Glticer

heroto have cexccuted ov cansed rhis

the date fivst above written,

MG CORPORATION

Vice

Proesident

BIOMINGHAM TRUST JATTOMAL BAUK,
i

not o its

lividual capacity but

solely as Trustee

VAL




are, vespectively, the date ov dates stated in the acknowledpgements

herolbe aunexed,

1

[N WITNESS WHEREOE, thae paviies horelo have executed oc cavsed this

instrmnent o be executed all as of the date tirst above writtoen,

VG CORPORATION

President

[Corporate Seall

Attost

Assistant Secrobary

BIOMINGHAM TRUST NATIONAL BANK,

not in its individual capacity but
solely as Trustee

By ’( // %

[5aall Authorized Office

Ctest:

A led Lol

{0

Authorized Offic




ot

citr e

N
)
)
/
)

serially appeared

B o "t
e SO

ruident of

srantrament

sealed on uLhJIE of said

p
Lot T T and he acknowlodpaed
DYy aut hoviay O ana e ackuowieapaesd
. . . * . P " - SR, . .- . 3 7
rhet dbhe exacubtion ob tho I the frec act aud deec

- f . .

rl(L/v(}? e f_itate

3 g U S P
My Conntesoon ex

'
o VAT T AT AT Al 3

e N T
Cuiiiry O Jeprursal.

- v 9 1
23T 0

On this

u: ne duJ“

ST,

v gssocintion, that
the seal of said

a7
i

ioregoing tasirenent is
iened and sealed on behal
he a ckr u“'f

of

s R
fres act and

J~ - iR k3
NG ‘-,' Pab

7n and s 2 Hltate

of 41 at




P TN AT AR A B WALAN S

N

}
OF COUK. )

Tove v appearaed
10, bLueiny by me du}y

CIYOR Lhat one of the

se0ie aridned To the farepoies Tonly
s, Uhat soaxd 1nsis
suthority

corpsiy
corpor
thok
&) v

2l wa

cf Dy rectors

instrument w

ICvtur\« Faustic in and i
of Iilirois rasiding ol

the State

COUNTY OF JEFFDRECH.

b—-l N — / 3
Ud }\1“ // day oi / s 1976, be'f'r:-re, me person ally appcared
R {6 me m.r‘mle k i, who, beluy by me duly
Lmu_ . b o J :
s that | authorized oriicer of } RMINGHAM RATTIONATL
A\.\, a national rescelation, that one of the seals aif
forepaing instrumneunt is the seal of ecaid associaticn, that said in
g £] 3
was signed and sealed on behalf of said association by authority o
. y v
loard of Divecters and ba acknnayledged that the oywecution of the £
instrament

the free act and deed of

assuciation,

;-‘L;zr" Pubiic in :’u.xd for the Si4
;l bama vesiding Jt‘Q }{.,.?\S 5/(
4{4/27_.44{7& ,_.-mfi_._f’ Z2o3

S QRN

My Commlssion




Annex A

Corpo

\
)8,

. iy - N . PNy e oy oy T ~ SARERY 'v\ - o - + -
ation, A Dalawave corporabio ‘n..wj_u;t an addvess
o,

U‘(‘a‘;juj‘n 0728

Morvihwest

settled Tor in not morae fhan one Group

e

tomtend deliverod to and acos

of dalivery the

Teem 3 The Buildev warvcant:
Fascipment will wment the - fovin, and except for
articlos and matarials specitfied by Vendeo sad net wmanuiacturad by
2o from defects in
service yizar
i ¥
LG
2 L’é'.‘II]I?J ’E"J'R ]‘,i“’\".SSLY
4 ’\‘v.f
ovarad,
andd
The Builder Furthe Vordea that aeither
Lie iw:g:uct*i(m as o nrov of the Agvecoont, nor
any cwominalt toa, nor the accepianca of any Units of the Fquaipe
ot as ;n‘,v/;zér-f{ i osald Section 2 ohall be deomed a waiver or
7 L Voarloa of any of lts vights under this
i
Vi e T o Lhls Apreo-
(RN S TS P l nea of




N

=

any riphts of the Builder uader the Aproement, the Vendeco agrees
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Annex B
to

Conditional Sale Agreement

Lessee's/Sub- Estimated
Builder's lessee's Num- Estimated Estimated Time and
Specifi- Builder's ber (Both Unit Total Place of
Type cations Plant Quantity Inclusive) Base Price Base Price Delivery
50' XM FMC Speci- FMC Corpora- 100 MTW 4000-4049% $30,000 $3,000,000 May 19706;
Box~ fication tion SRN 5150-5199%*%* Tomahawk,
cars 17760, Marine and Wisconsin
dated Rail Equip- for MIW
February ment Divi- 4000-4049;
1976 and sion, Bessemay,
Drawing Portland, : Texas for
#A01000010 Oregon SRN 5150-
5199
* Road Numbers of Marinette, Tomahawk & Western Railroad

- %%  Road Numbers of Sabine River & Northern Railroad Company



This Consent and Agreement, whea accepted by the Vendor by sign-
ing the acceptance at the foot hereof, shall be duemed to be a contract
under the lavs of the Commonwealth of Pennsylvania and, for all purposes, shall
be construed in accordance wiin the laws of said state.

© o

SSI RAIL CORP., as Lessee

) By -
{Corporate Seall President
Attest:
Secretary
The foregoing Consent and Assignment is hereby accepted, as of
the day of ; , 1976,

THE WESTERN SAVING- FUND SOCIETY OF
PHILADELPHIA T

¥

By

Vice President
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CONSENT AND ACREEMENT

The andersigned, SST Rail Corp., a Dalaware corporation (hh"ﬁ~
fter called the Lessee), the Lessee nunad in the Lease (hereinaft
led the Loase) referred to in the forejolng Assignment of Leasc and
cement (hereinafter called the Lease dssignacat), hereby (a) acknowl-
o5 receipt of a copy of the Lease Assigoment and (b) consents to all
terms and conditions of the Lease Assigoment and agrees that:

(1) 1t will pay all reantals, casualty payments, liquidated

damages, indemaities and other moneys provided for in the Lease

(which woneys are hereinafter called the Payments) due and to be-

cowe due under the Lease or otherwise in respect of the Units leased
thereundeér, directly to The Western Saving Fund Society of Philadel-
phia, (he1 2inafter called the Vendor), the assignee named in the
Lease Assignment, at Vestefn Saving Bank 3uilding, Broad and Chest-
nut Streets, Philadslphia, Pennsylvania 19107, Atteation: Treasurer
{or at such other a-lreos as may be furnished in writing to the Lessee
by the Vendor), and the undersigned agrees that if it fails for any
raason whatsoever to pay to the Veandor on the respective dates and
times set forth in the Lcdbc any Paymeunt, it agrees to pay on such
dates and at such times amounts equal to such Payments which the
undersigned shall nct theretofore have paid, it being understood that
the undersigned's ob®ligaticn to malke Paymzants or paymeat of amcunts
equal to such Payments is absolute aad urconditional;

(2) the Vendor shall be entitled to the benefits ¢f, and to
receive and eaforce performance of, all the covenants to b° per—
formed by the Lessce under the Lease as though the Vendor were namad
therein as the Lessor; ‘

(3) the Vendor shall not, by virtue of the Lease Assignment
or this Consent and Agreement, be or become subject to any lia-
bility or obligation under the Lease or cotherwise; and

(4) the Leasc shall not, without the prior written conseat of
the Vendor, be terminated or modified, nor shall any action be taken
or owitted by the Lessee the taking or omission of which might result
in an alteration or impairment of the Lease or the Lease Assignment
or tuis Consenk and Agreement ot of any of the rights created by any
thereof.

(5) The Payments, or sums ecuivalent to such Payments, shall not
be subject to any right of set-of{ or counterclaim or other defense
which the undersigned may have against tha Lessor or any other per-—
son, and the payment thereof to rhe Yeandor shall be flnal,



STATE OF PENNSYLVANIA, )
) ss.
COUNTY OF PHILADELPHIA..)

On this day ‘of , 1976, before me personally ap-
peared , to me personally known, who, being by
me duly sworn, says that he is the
of THE WESTIRMN SAVIMNG FUND SOCIETY OF PHILADELPHIA, that one of the
seals afrixed to the foregoing instrument is the corporate seal of said .
company and that said instrument was signed and sealed on behalf of said
company by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of
said company. -

NOTARY PUBLIC in and for the State .
of Pennsylvania residing at

[Notarial Seal]
My Commission expires

STATE OF ALABAMA, )
_ ) ss.
COUNTY OF JEFFERSON. )

On this day of , 1976, before me personally ap-
peared ' » to me personally known, who, being by
me duly sworn, says that he is the an authorized officer of BIRMINGHAH
TRUST NATIONAL BANK, a national banking association, that one of the
seals affixed to the foregoing instrument is the seal of said associa-
tion and that said instrument was signed and sealed on behalf of said as-
sociation by authority of ilLs Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of
said association. )

NOTARY PUBLIC in and tor the State
of Alabama residing at

[Notarial Seal]
My Commission expires



ANNEX D TO
CONDITIONAL SALE AGREEMENT

“ASSIGNMENT OF L"x I AND ACREREMENT dated as of
April 1, 1976 (hereinafter called the Assignmeat), by
and between BIRMINGHAM TRUST NATIOMAL BANK (hereinaflter
- called the Lessor or the Vendee) not in its individual
capacity but solely as Trustee undar the Cwner Trust -
Agreement dated as of the date heveof (hereinaftec -
called the Trust Agreement) with SCHULER INDUSTRIES, o
INC. (hereinafter called the Beneficiary) and THE WESTERN
SAVING FUND SOCIETY OF PHILADELPHIA, (hereinafter called
the Vendor or the Investor).

WHEREAS, the Vendee is entering into a Conditional Sale Agres-

d as of the date hereof (hereinafter called the Security Docu-—
ation) with FYNC CORPORATION (hereinafter called the Builder), pro-

r the sale to the Vendee of =zuch units of railroad equipment

after callad the Units) described in the Annexes thereto as are
vered to aad sccepted by the Vendee thereunder;

' WHEREAS, the Lessor and S$ST 2ail Corp. (heveinafter called the
Lassec) have entered into a Lease of Railroad Equipment dated as of the
date hereof (hersinafter called the Leasze), providing for the leasing by
the Lessor to the Lessee of Lhe Units; and

WHEREAS, in ovrder to provide security for the obligations of
he Lessor und=r the Security Documentation and as an inducement to the
ndnr to invest ina the Conditional Sale Indebtedness {as that term is
‘in21 in the Sscurity D OCUWPHth]On) the Lassor agrees to assign for
curc

ity purposes its rights in, to aad under the Lease to the Veador;

-
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f the premises and of the pay-

NOW, THEREFORE, in coansideration o
ments to be made and the covenanits huvelzafter mentioned to be kept and
perforwed, the parties hereto agree as follows:

1. The Lessor heveby assisns, transfers and sets over unto the

Veador, as collateral security for tha gsuvment aud performance of the
oblig ntlons of the Lessor as Vendee under the Security PDocumentation, all
the Lessor's right, tlule and interest, vowers, privileges, and other bene-
fits under the Lease, including, withou: limitation, the immodiate right
to receive and cslleCL all rentals, profits aad other sums payable to or

»y the Lessor from the Lesscee under or pursuant to the provi-
sions of the Loase whether as rent, casnalty payaent, indemnity, liquidated

~
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ARNEX C
T0
CONDITIONAL SALE AGREFMENT

LEASE OF RAILRGAD EQUIPHENT

Dated as of 4April 1, 1976

betwzean

SSI RAIL CORP.

BIRMINGHAM TRUST NATIONAL BAUK,
not in its individual capacity,
but solely as Trustee under an
Owner Trustee Agreement dated as
of the date hereof with
SCHULER INDUSTRIES, INC.




LEASE OF RAILROAD EQUIPMENT dated as of April 1,
1976, batween SS5T RATL CORP,, a Delaware corporation
(hereinafter called the Lessee), and BIRMINGHAM TRUST
NATIONAL BANK, not in its iadividual capacity but
solely as Trustce under an Owner Trust Agreement dated
as of the date hereof (hereinafter called the Trust
Agreement) with SCHULER IMDUSTRIES, INC. (said Trust
Company so acting herainafrer called the Lessor; said
corporation being hereinafter called the Beneficiary).

WHEREAS, the Lessor is entering into a coanditional sale agree-
ment dated as of the date hereof with FMC Corporaition a Delaware corpo-
ration (hereinafter called the Builder) (such agreement being herein-
after called the Security Documentation), wherein the Builder has agreed
to manufacture, sell and deliver to the Lessor the units of railroad
equipment described in Schedule A hereto (hereinafter called the Equip-
ment);

WHEREAS, the Builder is assigning its interests in the Security
Documentation to The Western Saving Fund Society of Philadelphia, as In-
vestor (said Investor being hereinafter together with its successors and
assizns called the Vendor) under a Participation Agreement dated as of the
date hereof (hereinafter called the Participation Agreement) with the
Lessee, the Lr,:sor, and the Beneficiary; and

WHEREAS, the Lessece desires to lease such number of units of the
Equipment as are delivered and accepted and settled for under the Security
Documentation (hereinafter called the Units) at the rentals and for the terms
and upon the counditions hereinafter provided;

WHEREAS, ITEL Corporation (hereinafter called the Guarantor) will
guarantee Lessee's performance hereunder pursuant to a Guaranty Agzreement
dated as of the date hereof with the Vendor and the Lessor (hereinafter
called the Guaranty Agreement);

~ NOW, THEREFORE, 1in consideration of the premises and of the
rentals to be paid and the covenants hercinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units to the
Lessee upon the following terms and conditions:

Section 1. Net Lease., This Lease is a net lease aund the
Lessee's obligations to ;E} rent hereunder shall be absolute aand uncon-
ditional and Lessee shall not be entitled to any abatement of reat, re-
duction thereof or setoff against rent, including, but not limited to,
abatements, reductions or setoffs due or allezed to be due by reason of
any past, prasent or future claims of the Lessee against the Lessor under
this Lease or under the Security Documentation, or against the builder or



the Vendor or otherwise; nor, except as otherwise expressly provided

" herein, shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect in oc
danage to or loss of possession or loss of use or destruction of all or any
of the Units from whatsoever cause, any liens, encumbrances or rights of
others with respect to any of the Units, the prohibition of or other re-.
striction against the Lessee's use of all or any of the Units, the inter-
ference with such use by any person or entity, the ianvalidity or uneanforce-
ability or lack of due authorization of this Lease, any insolvency of or
any bankruptey, reorganization or similar proceeding against the Lessee,

or for any other cause whatsoever, without limitation, whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall continue to
be pavable in all events in the manner and at the times herein provided
unlass the obligation to pay the same shall be terminated pursuant to the
express provisions of this Lease. To the extent permitted by applicable
law, the Lessee hereby waives any and all rights which it may now have or
which at any time hereafter may be conferred upon it, by statute or
‘othegwise, to terminate, cancel, quit or surrender the lease of any of the
Units except in accordance with the express terms hereof., Each rental or
other payment made by the Lessee hereunder shall be final and the Lessee
shall not seek to recover all or aamy part of such payment from the Lessor
for aany reason whatsoever,

Section 2. Delivery and Acceptance of Units. The Lessor
hereby appoints the Lessee 1ts agent for inspection and acceptance of the
Units pursuant to the Security Documentation, The Lessor will cause each
Unit to be delivered to the Lessee-at the point or points within the
United States of America at which such Uait is dalivered to the Lessor
under the Security Documentation., Upon such delivery, the Lessee will
cause an employese or an Agent of the Lessee to inspect the same, and if
such Unit is found to be acceptable, to accept delivery of such Unit and
the Lessee shall execute and deliver to the Lessor a certificate of
acceptance substantially in the form attached hereto in Schedule C (here-
inafter callad the Certificate of Acceptance) in accordance with the pro-
visions of Article 3 of the Security Documentatiom, stating that such Unit
has been inspected and accepted on behalf of the Lessee and the Lessor om
the date of such Certificate of Acceptance and is marked in accordance with

Section 5 hereof, whereupon, except as provided in the next seutence heresof,

such Unit shall be deemed to have been delivered to and accepted by the
Lessee and shall be subject thereafter to all the terms and coaditions of
this Lease. The delivery, inspection and acceptance hereunder of any unit
of Equipment excluded from the Security Documentation pursuant to the first
paragraph of Article 4 thereof shall be null and void and ineffective to
subject such unit to this Lease,

Section 3. Rentals., The Lessce agrees to pay to the Lessor,
as rental for each Unit subject to this Leas2, 61 consecutive quarterly
payments payable on July 15, October 15, January 15, and April 15 of each



year commencing July 15, 1976, The rental payment payable on July 15,
1976, shall be in an amount equal to .0297228% of the Purchase Price (as
defined in the Security Documentation) of cach Unit thoen subject to this
Lease for each day elapsed from the date such Unit is sottled for uader
the Security Documentation to July 15, 1976, The next 50 rental paymenls
shall each be in an amount ecqual to 2.67505% of the Purchase Price of
each Unit then subject to this Lease. '

If any of the quarterly rental payment dates referred to above
is not a business day the guarterly reuntal payment otherwise payable on
such date shall be payable on the next succeeding business day. The term
"business day" as used herein means a calendar day, excluding Saturdays,
Sundays and any other day on which banking institutions in Philadelphia,
Pennsylvania, San Francisco, California, New York, New York, or Birmingham,
Alabama, are authorized or obligated to remain closed.

The Lessor irrevocably instructs the Lessee to make all the
payments provided for in this Lease, including, but not limited to, the
payments provided for in this Section 3 and in Section 7 hereof, at the
principal office of the Vendor, for the account of the Lessor in care of
the Vendor, with instructions to the Vendor first, to apply such pay-
ments to satisfy the obligations of the Lessor under the Security Docu-~
mantation, and second, so long as no event of default or event which
with the lapse of time and/or demand provided for in the Security Docu~
mentation could constitute an event of default under the Security Docu-
mentation shall have occurred and be continuing, to pay any balance
. promptly to the Lessor at such place as the Lessor shall specify in
wciting. The Lessee agrees to make each payment provided for herein as
contemplated by this paragraph in Federal or other funds immediately
available to the Vendor by 11:00 A.M., local time, on the date such
payment is due.

Section 4. Term of Lease., The term of this Lease as to each
Unit shall begin on the date of delivery and acceptance of such Unit here-
under and, subject to the provisions of Sections 7, 10 and 13 hereof,
shall terminate on the date on which the final payment of rent in re-
spect thereof is due pursuant to Section 3 hereof. The obligatious of
the Lessee hereunder {including, but not limited to, the obligations under
Section 6, 7 9 and 14 hereof) shall survive the expiration of the term '
of this Lease. '

Section 5. Identification Marks, The Lessee will cause each
Unit to be kept numbered with the road number set forth in Schedule A
hereto, or in the case of any Unit not there listed, such road number as
shall be set forth in any amendment or supplement hereto extending this
Lease to cover such Unit, and will keep and maintain, plainly, distinctly,
permanently an conspicuously marked on ecach side of 2ach Unit, in letters
not less than one inch in height, the words "Ownership subject to a
Security Agreement Piled under the Taterstate Commerce Act, Section
20c, with The Western Saving Fund Socity of Philadclphia as Secured Party




. and Assignee', "Owned by a Company under a Security Agreement ¥iled under
the [nterstate Commerce Act, Section 20¢' or other appropriate words
designated by the Vendor, with appropriate chaages thereof and additions
thereto as from time to time wmay be roquired by law in order to protect the
Lessor's and Vendor's title to and interest in such Unit and the rights of
the Lessor under this Lease and of the rights of the Vendor under the
Security Documentation,  The Lessee will not place any such Unit in oper-
ation ov exercise any control or dominion over the same until such words
shall have been so marked and will replace promptly any such warkings which
way be removed, defaced or destroyed. The Lessee will not change the road
number of any Unit unless and until (i) a statement of new number or numbers
to be substituted therefor shall have been filed with the Vendor and the
Lessor and duly filed, recorded and deposited by the Lessee in all public
offices where this Lease aad the Security Documentation shall have been
filed, recorded and deposited and (ii) the Lessee shall have furnished the
Vendor and the Lessor an opinion of counsel to such effect. The Units may
be lettered with the names or initials or other insignia customarily used
by the Lessee or its affiliates or sublessees on railroad equipment used
by them of the same or similar type for coavenience of ideantification

of the rights thereof to use the Equipment as permitted by law.

Except as provided in the immediately preceding paragraph, the
Lessee will not allow the name of any person, association or corporation
to be placed on any Unit as a designation that might be interpreted as a
claim of ownership.

In the event of any assignmeat or successive assignments by the
Vendor of security title to the Equipment and of the Vendor's rights under
the Security Documentation with respect thereto, the Lessee will, whenever
requasted by said assignee, change the markings on each side of each unit
of the Equipment so as to indicate the security title of such assignee
to the Equipment such markings to be specified by such assignee, subject to
any requirements of the laws of the jurisdictioans in which the Equipment
shall be operated. The cost of such markings ia the eveut of an assignmeat
of not less than all the Iguipment at the time covered by this Lease shall
be borne by the Lessee and, in the event of any assignment of less than
all such Equipmeat, such cost shall be horme by such assignee.

Section 6, Taxes. All payments to be made by the Lessee
hereunder will be free of net expense (after giving effect to Federal,
state and local income tax benefits accruing to the Lessor and the Bene-
ficiary) to the Lessor for collection or other charges and will be free
of net expense (after giving effect to Federal, state and local income
tax benefits accruing to the Lessor and the Beneficiary) to the Lessor
with respect to the amount of any local, state, federal, or foreign taxes
(other than any United States Federal income tax payable by the Bene-
ficiary in consequence of the receipt of payments provided for herein and

4



other than the aggregate of all state or local taxes measured by net in-
come based on such receipts, up to the amount of any such taxes based on
such receipts which would be payable to the state and localily ia which
the Beneficiary has its principal place of business without apportionment
to any other state, except any such tax which 1s in substitution for or
relieves the Lessee from the payment of taxes which it would othevwise .-
be obligated to pay or reimburs: as herein provided) or license fees,
assessments, charges, fines or penalties (all such expenses, taxes, li-
cense fees, assessments, charges, fines and penalties beaing hereinafter
called impositions) hereafter levied or imposed upon or in coanection
with or measured by this Lease or any sale, vental, use, payment, ship-
ment, delivery or transfer of title under the terms hereof or the Secur-
ity Documentation, all of which impositions the Lessee assumes and agrees
to pay on demand in addition to the payments to be made by it provided
for herein. The Lessee will also pay promptly all impositions which may
be imposed upon aany Unit or for the use or operation thereof (except as
provided above) or upon the earnings arising therefrom (except as pro-
vided above) or upoan the Lessor solely by reason of its ownership thereof
and will keesp at all times all and every part of such Unit free and clear
of all impositions which might in any way affect the title of the Lessor
or the interest of the Beneficiary or the Vendor or result in a lien upon
any such Unit; provided, however, that the Lessee shall be under no obli-
gation to pay any impositioms of any kind so long as it is contesting in
good faith and by appropriate legal or administrative proceedings such
impositionz and the nonpayment thereof does not, in the reasonable opinion
of the Less>r aand the Beneficiary, adversely affect the title, property
or rights of the Lessor or the Beneficiary heresunder or the Vendor under
the Security Documentation. The Lessag agrees to give the Lessor and

the Beneficiary notice of such contest within 30 days after institution
thereof and the Lessor agrees to provide such information as may be rea-
sonably requested by the Lessee in furtherance of such contest. If any
impositions shall have been charged or levied against the Lessor or the
Beneficiary directly and paid by the Lessor or the Beneficiary, the Les-
see shall reimburse the Lessor or the Beneficiary on pressntation of an
invoice therefor; provided, however, that the Lessor or the Beneficiary
shall have given the Lessee written notice of such imposition prior Lo
such paymenkt,

In the event that the Lessor shall become obligated to make any
payment Lo the Builder or the Vendor or otherwise pursuant to aay correla-
tive provision of the Security Documentation not covered by the Fforegoing
paragraph of this Section 6, the Lessee shall pay such additional amounts
(which shall also be deemed impositions hereunder) to the Lessor as will
enable the Lessor to fulfill completely its obligations pursuant to said
‘provision, '

In the event any returns, statements or rveports with respect to
imposilions are required to be made, the Lessee will make such returns,
statements and reports in such manner as Lo show the interest of the Les-—
sor, Lhe Beneficiary and the Veador in such Units; provided, however, that




the Lessor and, 1if applicable, the Beneficlary shall, with respect to

any state or political subdivision thereof of the United Stales of America,
file required veturns, statements, and reports relating to sales or use
taxes, aud taxes, fees, and charges on or measured by Lessor's carniags

or gross recelpls arising from the Units, or the value added by the Lessor
thereto, and remit the amount thereof and the Lesscee shall reimburse the
Lessor or the Beneficlary promptly upon demand for the amount of such taxes,
fees and charges except as provided above,

In the event that, during the continuaace of this Lease, the
Lessee becomes liable for the paymeut or reimbursement of any imposition,
pursuant to this Section 6, such liability shall continue, notwithstand-
ing the expiration of this Lease, until all such impositions are paid or
reimbursed by the Lesseze.

To the extent the Lessee may be prohibited by law from perform—
ing in 1ts own name the duties required by this Section 6, the Lessor
and the Beneficlary hereby authorize the Lessee to act in their names and
on their behalf; provided, however, that the lessee shall indemnify and
hold the Lessor and the Beneflciary harmless from and against any and all
claims, costs, expenses, damages, lossas and liabilities incurred in con-
nection therewith as a result of, or incident to, any action by the Les-
see pursuant to this authorization.

The Lessee shall, whenever reasounably requested by the Lessor
or the Beneficlary, submit to the Lessor copies of returns, statements,
reports, billings and remittances, or furnish other evidence satisfactory
to the Lessor and the Benaficiary of the Lessee's performance of its duties
under this Section 6. The Lessee shall also furnish promptly upon request
such data as the Lessor or the Beneflciary reasonably may vequire to permit
the Lessor's and the Beneficiary's compliance with the requirements of
taxing jurisdictions.

Section 7. Maintenance, Casualty Occurrences; Insurance,
The Lessee agrees that, at 1ts own cost aand expease, it will be responsi-
ble for ordinary mailntenance and repalrs required to maintain and keep
each Unit which 1is subject to this Lease in good operating order, repair
and condition.

In the event that aany Unit shall be or become worn out, lost,
stolen, destroyed, or irreparably damaged, from any cause whatsoever,
returned to the Builder pursuant Lo the patent indemnity provisions of
the Security Documentation, or taken or requisitioned by condemnation or
otherwise resulting in loss of possession by the Lessee for a period of
90 consecutive days, except requlsition for use by the United States
Government (such occurrences being hereinafter called Casualty Occur-
reaces), prior to the return of such Unlt in the wanner set forth in
Section L4 hereof, the TLessee shall promptly and fully notify the Lessor
and the Vendor with respect thereto. On the rental payment dalte next



succeeding such notice the Lessee shall pay to the Lessor an amount
equal to the reantal payment or payments in respect of such Unit due and
payable on such date plus a sum equal to the Casualty Value (as herein-
after defined) of such Unit as of the date of such paymeunt in accordance
with the schedule referred to below. Upon the making of such paymeat by
‘the Lessee ia respect of any Unit) the rental for such Unit shall cease
to accrue, the term of this Lease as to such Unit shall terminate aad
(except in the case of the loss, theft, coumplete destrvuction or return
to the Builder of such Unit) the Lessor shall be entitled to recover pos-
session of such Unit., The Lassor hereby appoints the Lessee its ageat
to dispose of any Unit suffering a Casualty Occurrence or any component
thereof, at the best price obtainable on an "as is, where is'" basis.
Provided that the Lessee has previously paid the Casualty Value to the
Lessor, the TLessea shall be entitled to the proceeds of such sale to

the extent they do not exceed the Casualty Value of such Unit, and shall
pay any excess to the Lessor. The Lessee shall be entitled to credit
against the Casualty Value payable in respect of any Unit returaed to
the Builder pursuant to the patent indemnity provisions of the Security
Documentation in an amount equal to any payment made by the Builder to
the Lessor in respect thereof under the Sacurity Documentation,

The Casualty Value of each Unit as of the payment date on which
payment 1s to be made as aforesaid shall be that percentage of the Pur~
chase Price of such Unit as is set forth in the Schedule in Item 1 of
‘Schedule B hereto opposite such date,

The aforesaid percentages have beea computed without regard to
racapture of the Investment Credit (as defined in Section 16 hereof),
Coas=quently, the Casualty Value of any Unit suffering a Casualty Occur-
rance during the period preceding the tanird, fifth or seventh ananiversary
of the date of delivery and acceptance of such Uriit shall be increased by
the applicable percentage of the Purchase Price set forth in Ttem 2 of
Schedule B hereto and such additional amounts, 1f any, shall be included
withia the meaning of the term "Casualty Value" as used herein., In the
‘event there is a change in section 38 and related sections of the Code,
as defined in Section 16 hereof, during the term of this Lease adjusting
the amount of recapture of iavestment cradit, said percentages will be
adjusted accordingly.

Whenever any Unit shall suffer a Casualty Occurrence after ter—
mination of this Lease and before such Unit shall have been returned in
the manner provided in Section 14 hereof, the Lessee shall promptly and
fully notify the Lessor with respect thereto and pay to the Lessor an
amount equal to the Casualty Value of such Unit, which shall be an amount
equal to 20% of the Purchase Price of such Unit., Upon the making of any
such payment by the Lessee in respect of any Unit (except in the case of
the loss, theft or complete destruction of such Ualt), the Lessor shall
be catitled to recover possession of such Unit. The Tessor heceby ap-~
poiats the Lessee its agent to dispose of auy Unit suffering a Casualty



Occurrence orv any component thereof, at the best price obtainable on an
"as is, where is'" basis., Provided that the Tessee has previously paid
the Casualty Value to the Lessor, the Lessee shall be eutitled to the
proceeds of such sale to the extent they do not exceed the Casualty
Value of such Unit, and shall pay any excess to the Lessor.

In the event of the requisition for use by the United States
Govermment (hereinafter called the Goveranment) of any Unit during the
term of this Lease or any renewal thevcof all of the Lessee's obliga—
tions under this Lease with fEbPECt to such Unit shall continue to the
same extent as if such requisition had not occurred, except that i1f such
Unit is returned by the Government at auy time after the end of the term
of this Lease or any renewal theceof, the Lessee shall be obligated to
return such Unit to the Lessor pursuant to Sectiom 11 or 14 hereof, as
the case may be, promptly upon such return by the Governmeat rather than
at the end of the term of this Lease or any renewal thereof, but the
Lessee shall in all other respects comply with the provisions of said
Section 1l or 14, as the case may be,“witﬁ respect to such Unit, All
payments received by the Lessor, the Beneficiary, or the Lessee from
the Govermment for the use of such Unit during the term of this Lease or
any renewal thereof shall be paid over to, or retained by, the Lessee
provided no Event of Default (or other event which after notice or lapse
of time or both would become an Event of Default) shall have occurred and
be continuing; and all payments received by the Lessor, the Beneficiary
or the Lessee from the Government for the use of such Unit after the term
of this Leass or any renewal thereof, shall be paid over to, or retained
by, the Lessor or the BeneLLCLary.

Except as hereinabove in this Section 7 provided, the Lessee
shall not be released from its obligations hereunder in the event of,
and shall bear the risk of, any Casualty Occurrence to any Unit from and
after delivery and acceptance thereof by the Lessee hereunder.

The Lessee will, or will cause its sublessee or sublessees to,

maintain, at their sole cost and expense, at all times during the term of
this Lease and any renewals thereof (and thereafter during the first two-—
month period in which the Units are being assembled and delivered to the
locations specified in Section 14 hereof), with reputable insurers ac-
ceptable to the Lessor aud, so long as any portion of the Conditional
Sale Indebtedness under the Security Documentation shall remain outstand-
ing, acceptable to the Vendor, insurance in an amount not less than
$300,000 per occurrence, lnsuring against loss and destruction of, and
damagze to, such Unit arising out of fire, windstorm, explosion, and all
other hazards and risks ordinmarily subject to extended coverage insur-
ance, and azainst such other hazards and risks as are customarily insured
against by cowmpanies owning or leasing property of a similar character
and engazed in a business similar to that eagaged in by Lessee, or, as
the case may be, its sublessees, with a deductible amount not in excess
of $1,000 per Uait. All such insuraance policies shall (i) name the Lessor



and the Vendor as additional insureds, with losses to be payable to the
Lessor, the Vendor, -the Lessee, and, as the case may be, Lessee's sub-
lessees as their respective interests may appear, (ii) provide that the
policies will not be invalidated as against the Lessor or the Vendor be-
cause of any violation of a condition or warranty of the policy or appli-
cation therefor by the Lessee or any sublessee of the Lessee, (iil) provide. —
that the policies may be materially altered or cancelled by the insurer only
after 30 days prior written notice to the Lessor and the Vendor and (iv)
provide that the policies shall be prepaid a minimum of 90 days. The Lessee
shall deliver or cause to be delivered to the Lessor and the Vendor, prior
to the commencement of the lease term for any Unit (or at such other time or
times as the Lessor may request) a certificate or other evidence of the
maintenance of all such insurance satisfactory to the Lessor and the Vendor;
provided, however, that the Lessor and the Vendor shall be under no duty

to examine such certificate or other evidence of insurance, or to advise the
Lessee or any sublessee of the Lessee in the event that its insurance is

not in compliance with this Lease. In the event of failure on the part

of the Lessee to provide and furnish any of the aforesaid insurance, the
Lessor or the Vendor, upon notice to the Lessee, may procure such in-
surance and the Lessee shall, upon demand, reimburse the Lessor and the
Vendor, or cause the Lessor and the Vendor to be reimbursed, for all
expenditures made by the Lessor or the Vendor for such insurance, to-
gether with interest thereon computed at the maximum rate of interest
permitted by law, but not more than 12% per annum, from the date of the
Lessor's or the Vendor's payment until so reimbursed. The insurance
policies shall also provide that upon receipt by the insurer from the

- Lessor or the Vendor of any written notice of the occurrence of an Event

of Default hereunder, any proceeds payable by said insurer with respect

to any loss or destruction of, or damage to, any Unit, shall be payable
solely to the Vendor (or the Lessor after payment of all outstanding
Conditional Sale Indebtedness) from the date of said insurer's receipt

of such written notice, up to the date said insurer receives written

notice from the Vendor or the Lessor that said Event of Default is no
longer continuing hereunder,

The Lessee will, or will cause its sublessee or sublessees to,
procure and maintain at its expense during the term of this Lease (and
any renewals thereof) with insurers satisfactory to the Lessor and
the Vendor bodily injury and third party property damage insurance for
each Unit with liability limits not less than $5 million per occur-
rence; provided, however, that the Lessee will use reasonable efforrts
to increase the limits of such insurance to $20 million per occurrence,
and provided further that if the net worth of the Guarantor shall fall
below $50 million, Lessee shall increase the limits of such insurance to
$20 million per occurrence. The policies for such insurance shall (i)
name the Lessor and the Vendor as additional insureds, as their respec-
tive interests may appear, (ii) provide that if the insurers cancel such
insurance for any reason whatsoever, or the same is allowed to lapse for
non-payment of premium, such cancellation or lapse shall not be effective
as to the Lessor or the Vendor for 30 days after receipt by the Lessor
and the Vendor of written notice by the insurers of such cancellation or
lapse, (iii) provide for at least 30 days prior written notice to the
Lessor and the Vendor of any alteration in the terms of such policy



adverse to the respective ianterests of the Lessor or the Vendor, (iv)
provide that in respect of the intercests of the Lessor or the Vendor

in such policies, the insurance shall not be invalidated by aay action
or inaction of the Lessea, or auy sublessce of the Lessee, or any othor
person (other thaa the Lessor or the Vendor), and all shall insure the
Lessor's aad the Vendor's interests as they appear regardless of any
breach or violation by the Lessec or any sublessee of the Lessee of any
wvarranties, declarations or conditions coatained in such policies aud
(v) expressly by endorsement cover any countractual liability of the
I.essee under this Lease,

From time to time upon the expiration date of each policy of
such insurance, the Lessee shall furnish or cause to be furnished to the
Lessor and the Vendor a certificate signed by a firm of independent in-
surance brokers, appointed by the Lessee or, as the case may be, a sub-
lessee of the Lessee, and not objected to by the Lessor or the Vendor,
showing the insurance then maintained pursuant to this Sectiomn 7 with
respect to the Units (and the expiration date of each policy of such in-
surance) and stating the opinion of said firm that the insurance then
carried and malntained on or with respect to the Units complies with the
terms hereof, 1In the event that the Lessee shall fail to waintain or
cause to be maintained insurance as hevein provided, the Lessor, upon
notice to the Lessee, may at its option provide such iasurance and, ia
such event, the Lessee shall, upon demand, reimburse the Lessor, or
cause the Lessor to be reimbursed, for the cost thereof, together with
interest thereon at the rate of 12% per anuunm. '

If the Lessor shall receive any insurance proceads or condem~
aticn payments in respect of a Unit suffering a Casualty Occurrence,
uhiich proceeds and paymeats are hereby assigned to the Lessor, the Lessor
shall, subject to the Lessee having made payment .of the Casualty Value in
respect of such Unit, pay such proceeds or condemnation payments to the
Lessee up Lo an amnount equal to the Casualty Value with respect to a Unit
paid by the Lessee and any balance of such proceeds or coademnation pay-
wents shall remain the property of the Lessor; if such Casualty Value 1is
ot paid on the required date, the Lessor may apply said imsurance proceeds
or condemnation payment to the amount of such Casualty Value payment due,.
All insurance proceeds received by the Lessor in respect of aany Unit not
suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor that any damage to such Unit ia respect of which
such proceeds were paid has been fully rzpaired.

Section 8, Reports. On or before March 31 in each year, com-
mencing with the calendar year 1977, the Lessee will furaish to the
lessor and the Vendor an accurate statement (a) setting forth as of the
preceding December 31 the amount, description and numbers of all Units
then leased hereunder and covered by the Security Documentation, the
amount, description and numbers of all Uonits that have suffered a Casu-
alty Occurreace during the preceding caleundar year or are then undecgoing
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performance of any Units or any risks relating thercto; (iii) any inter-
ruption of service, loss of business or anticipated profits or consequen-
tial Jdamages; or (iv) the delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Units. The Lessece's delivery of
a Certificate of Acceptance shall be conclusive evidence as between the
Lessee aad the Lessor that the Units described thercin are in all the
foregoing respects satisfactory to the Lessee, and the Lessee will not
assert any claim of any nature whatsoever against the Lessor based on any
of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the Vendor,
to comply in all respects (including without limitatiom, with respect to
the use, maintenance and operation of each Unit) with all applicable laws
of the jurisdictions in which its operations involving the Units may ex-—
tend, with the interchange rules of the Association of American Railroads
and with all lawful rules of the Department of Transportation, the Inter-
state Commerce Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction over the Units,
to the extent that such laws and rules affect the title, operation or use
of the Units, and in the event that prior to the expiration of this Lease
or any renewal thereof such laws or rules require any alteration, replace~
ment, addition, or modification of or to any part of any Unit, the Lessee
will conform therewith at its own expense; provided, however, that the
Lessee may at its own expease, in good faith, coatest the validity or
application of any such law or rule in any reasonable manner which does not,
in the opinicn of the Lessor or the Vendor, adversely affect the property or
rights of the Lessor or the Vendor under this Lease or under the Security
Documentation. The Lessee, at its own cost and expense, may Furnish addi-
tions, modifications and improvements to the Units during the term of this
Lease provided that such additions, modifications and improvements avre
readily removable without causiag material damage to the Uanits. The addi-
tions, modifications and improvements made by the Lessee under the preceding
sentence shall be owned by the Lessee, except to the extent such additions,
modifications or improvements are made i1n order to comply with the first
sentence of this paragraph.

Any and all parts installed on and additions and replacements
made to any Unit (i) which are not readily removable without causing mate-
rial damage to such Unit, (ii) the cost of which is included in the Pur-
chase Price of such Unit or (iii) which are required for the operation or
use of such Unit by the Interstate Commerce Commission, the Department of
Transportation or any other applicable regulatory body, shall constitute
accessions to such Unit and full ownership thereof free from any lien,
charge, security interest or encumbrance (except for those created by the
Security Documentation) shall immediately be vested in the Lessor and the
Vendor as their respective interests appear in the Unit itself.

The Lessee agrees to indemnity, protect and hold harmless the
Lessor, the Beneficiary aad the Vendor from and against all losses,



damages, injuries, liabilities, claims and demands whatsoever, regard-

less of the cause thereof, and expenscs in connection therewith, includ-~
ing, but not limited to, couusel fees and expoases, pateant liabilities,
penalties and intevest, arising out of or as the vesult of the catering
iato or the performance of or the occurrence of a default, an event of -
default or an Event of Default under the Security Documentation, the Par-
ticipation Agreement or this Lease, the ownership of any Uunit, the order-
ing, acquisition, use, oOperation, condition, purchase, delivery, rejectiou,
storage or return of auny Unit or any accident in connection with the oper-
ation, use, condition, possession, storage or return of any Unit resulting
in damage to property or injury or death to any pecrson, whether as the
result of the negligence of aany of said parties, the application of the

law of strict liability, or otherwise, except as otherwise provided in
Section 14 of this Lease or the transfer of title to the Equipment by the
Vendor pursuant to any provision of the Security Documentation. The in-
demnities arising under this parvagraph shall coutinue in full force and
effect notwithstanding the full payment of all obligations under this Lease
or the expiration or termination of the term of this Lease.

The Lessee agrees to prepare aad deliver to the Lessor within
a reasanable time prior to the required date of filing (or, to the extent
parmissible, file on beahalf of the Lessor) any and all reports (other
than tax returus) to be filed by the Lessor with any federal, state or
other regularory authority by reason of the ownership by the Lessor or
the Yendor o rthe Units or the leasing thereof to the Lessee,

Section 10, Default. 1If, during the continuance of this
Lease, one or more of the following events (each such event being herein
sometimes called an Event of Default) shall occur:

A, default shall be made in payment of any amount pro-
vided for in Section 3, 7 or 13 hereof, and such default shall continue
for ten business days;

B. the Lessee shall make or permit any unauthorized
ssignment or transfer of this Tease, or any interest herein, or of the
t to possession of the Units, or any theraof;

C. the insurance to be maintained pursuant to Section 7
hereof shall for any reason not remain in full force and effect as there-
in provided, unless comparable substitute insurance satisfactory to the
Lessor and the Vendor shall be in force;

D. any representation or warranty made by the Lessee
herein or in any document or certificate delivered by the Lessee in con-
nection herewith shall prove to be incorrect at any time jn any material
respect; -

E, default shall be made in the observance or perfor~
mance of any other of the covenants, conditions and agreements on the part



of the Lessee contained herein or in the Participation Agreement, and such
default shall continue for 30 days after written notice from the Lessor
or the Vendor to the Lessee specifying the default and demanding that the
same be remedied;

F. any proceeding shall be commenced by or against the
Lessee or the Guarantor for any relief which includes, or might result in,
any modification of the obligations of the Lessee hereunder or of the
Guarantor under the Guaranty Agreement, under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions (other than
a law which does not permit any readjustments of the obligations of the
Lessee hereunder), and, unless such proceeding shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness shall continue),
all the obligations of the Lessee under this Lease or the Guarantor under
the Guaranty Agreement shall not have been and shall not continue to have
~ been duly assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed (whether or not
subject to ratification) for the Lessee or the Guarantor or for the property
of the Lessee or the Guarantor in connection with any such proceeding in
such manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 30 days after such proceeding shall
have been commenced, whichever shall be earlier;

G. an event of default set forth in Article 15 of the
Security Documentation shall have occurred arising out of any default by
the Lessee in performing any of its obligations hereunder;

H. a Reportable Event, as defined in Section 2 of the
Participation Agreement, which could adversely and materially affect the
ability of the Lessee to perform hereunder shall have occurred and the
Lessor shall have declared not less than ten days after the reporting of
such Reportable Event to the Lessor, that as a result of such occurrence
an Event of Default exists;

I. the Guarantor shall be in default under the Guaranty
Agreement or fail to perform thereunder;

then, in any such case, the Lessor, 'at its option, may:

(a) proceed by appropriate court action or actions either
at law or in equity, to enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof in-
cluding net after-tax losses of federal and state income tax benefits to
which the Lessor would otherwise be entitled under this Lease; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though this Lease had never been made,
but the Lessee shall remain liable as herein provided; and thereupon the
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Lessor may by its .agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of all or any
of such Units and thenceforth hold, possess, sell, operate, lease to others
and enjoy the same free from any right of the Lessee, or its successors

or assigns, to use the Units for any purposes whatever and without any —
duty to account to the Lessee for such action or inaction or for any pro-
ceeds arising thereform; but the Lessor shall, nevertheless, have a right
to recover from the Lessee any and all amounts which under the terms of
this Lease may be then due or which may have accrued to the date of such
termination (computing the rental for any number of days less than a full
rental period by multiplying the rental for such full remtal period by

a fraction of which the numerator is such number of days and the denomina-
tor is the total number of days in such full rental period) and also to
recover forthwith from the Lessee as damages for loss of the bargain and
not as a penalty, whichever of the following amounts the Lessor, in its
sole discretion, shall specify: (x) a sum, with respect to each Unit,
equal to (A) the excess of the present value, at the time of such termi-
nation, of the entire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of such termination
to the end of the term of this Lease as to such Unit over the then present
value of the rental which the Lessor reasonably estimates to be obtainable
for the Unit during such period, such present value to be computed in each
case on the basis of a 7% per annum discount, compounded quarterly from
the respective dates upon which rentals would have been payable hereunder
had this Lease not been terminated plus (B) an amount which, after deduc-—
tion of all taxes required to be paid by the Beneficiary in respect of

the receipt thereof under the laws of any Federal, state or local govern—~
ment or taxing authority of the United States of America or under the laws
of any taxing authority or governmental subdivision of a foreign country,
shall, in the reasonable opinion of the Beneficiary, be equal to all or
such portion of the Investment Credit (as defined in Section 16 hereof)
lost, not claimed, not available for claim, disallowed or recaptured by

or from the Beneficiary as a direct or indirect result of the breach of
one or more of the representations, warranties and covenants made by the
Lessee in Section 16 or any other provision of this Lease or the sale or
other disposition of the Lessor's interest in any Unit after the occur-
rence of an Event of Default, plus such sum as shall cause the Benefici-
ary's net return under this Lease to be equal to the net return that would
have been available to the Beneficiary if it had been entitled to utili-
zation of all or such portion of the ADR Deduction and the Interest De-
duction (as such deductions are defined in Section 16 hereof) which were
lost, not claimed, not available for claim or disallowed or recaptured

in respect of a Unit as a direct or indirect result of the breach of one
or more of the representations, warranties and covenants made by the Les—
see in Section 16 or any other provision of this Lease, the inaccuracy

of any statement in any letter or document furnished to the Lessor by the
Lessee, the termination of this Lease, the Lessee's loss of the right to
use such Unit, any action or inaction by the Lessee or the sale or other
disposition of the Lessor's interest in such Unit after the occurrence
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of an Eveat of Default plus such sum as will pay or veimburse the Bene-—
ficlary for any interest, penalties or additions to tax ilucurrved in con-
nection with such loss, failure tv claim, inability to claim, disallowance
or recapture; or (y) an amount cqual to the excess, 1f any, of the Casualty
Value as of the rental payment date on or next preceding the date of ter—
mination over the amount the Lessor reasonably estimates to be the sales
value of such Unit as such time; provided, howaover, that in the event the
Lessor shall have sold any Unit, the Lessor, in lieu of collectiag any
amounts payable to the Lessor by the Lessee pursuant to the preceding
clauses (%) and (y) of this part (B) with respect to such Unit, may, 1if

it shall so elect, demand that the Lessce pay the Lessor and the Lessee
shall pay to the Lessor on the date of such sale, as liquidated damages
for loss of a bargain and not as a penalty, an amount equal to the excess,
if any, of the Casualty Value for such Unit, as of the rental payment date
on or next preceding the date of termination over the net proceads of such
sale.

In addition, the Lesse2e shall be liable, except as otherwise provided
above, for any and all unpaid amounts due hercunder before, during or
after the exercise of any of the foregoing remedies and for all reason-
able attorneys' fees aad other costs and expenses incurred by reason
of the occurrence of any Event of Default or the exarcise of the Les-
sor's remedies with respect thereto, including all costs and expenses
incurred in connection with the return of any Unit.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and may be exer-—
cised concurrently or coensecutively, and shall be in additioa to all
other remedies in its favor existing at law or in equity, The Lessee
herabv waives any mandatory requirements of law, now or hereafter in
effect, which wmight limit or modify the remedies hereia provided, to
the extent that such waiver is not, at the time in question, prohibited
by law. The Lessee hareby waives any and all existing or future claims
to any offset against the rental paywents due heveunder, and agrees to
make such payments regardless of any offset or claim which may be as-

serted by the Lessee or on its behalf.

The . failure of the Lessor to exercise the rights granted it
hereunder upon the occurrence of any of the contingencies sat forth here-
in shall not constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies.

Section 11. Return of Units Upon Default, TIf this Lease
shall terminate pursuant to Section 10 hercof, the Lessee shall forth-
with deliver possession of the Units to the Lessor. Each Unit so de-
livered shall be in the same operating order, repalr and condition as
when originally delivered to the Lessee, reasonable wear and tear ex-—
cepted. For the purpose of deliveriung possession of any Unit or Units
to the Lessor as above rcquired, the Lessee shall at its own cost, ex-
pense and risk:
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(a) forthwith and in the usual manner (includiag, but
not by way of limitation, giving proupt telepgraphic and written
notice to the Association of American Railvoads and all railroads
to which any Unit or Units have been interchanged to return the
Unit or Units so interchanged) place such Units upon such storage
tracks as the Lessor reasonably mav designate; )

(b) permit .the Lessor to store such Units on such tracks
at the risk of the Lessee without charge for insurauce, rent or
storage until such Units have been sold, leased or otherwise dis~
posad of by the Lessor; and

(¢) transport the same to any place on such tracks as
the Lessor reasonably may determine or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage, insurance and transporting of the
Units as herecinbefore provided shall be at the expense and risk of the
Lese2e and are of the essence of this Lease, and upon application to
any court of equity having jurisdiction in the premises the Lessor shall
be entitled to a decree against the Lessce requiring specific perfor—
mance of the covenants of the Lessee so to assemble, deliver, store and
transport the Units., During any storagz period, the Lessee will, at
its own cost and expense, maintain and keep the Equipmnent in good

ordzr and repair and will permit the Lessor or any person designated

by it, including the authorized representative or representatives of
any prospective pruchaser of any such Unit, to ingspect the same, In
the event any Unit is not assembled, delivered and stored, as herein-
above provided, within 50 days after such terminatioun, the Lessee shall
pay to the Lessor for each day thereafter aan amouunt equal to .05944567%
of the Purchase Price of such Unit.

Without in any way limiting the obligation of the Lessee under
the foregoing provisions of this Section 11, the Lessee hereby irrevoc—
ably appoints the Lessor as the agent and attorney of the Lessee, with
full power and authority, at any time while the Lessee 1is obligated to
deliver possession of any Unit to the Lessor, to demand and take pos-—
session of such Unit in the name and on behalf of the Lessee from whom-
soever shall be in possession of such Unit at the time. Lessee waives
any and all rights to notice aand to a hearing with respect to the right
of repossession of the Units by the Lessor upon an Hvent of Default.

Section 12, Assignment; Possession and Use, This Lease shall
be assignable in whole or in part by the Lessor without the consent of the
Lessee, but the Lessee shall be under no obligation to any assignee of the
Lessor except upon written notice of such assigament from the Lessor, All
the rights of the Lessor hareunder (including, but aot limited to, the
richts under Sections 6, 7, 9 and 10 and the rights to rcceive the rentals
payable under this Leasea) shall inure to the benefil of the Beoneficiary's
and the Lessor's assigns (including the Vendor).,
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So long as the Lessee shall not be in default under this Lease,
the Lessee shall be entitled to the possession, use and quiet enjoywent
of the Units in accordance with the terms of this Lease, aad may sub-
lease the Units to others, provided, however, that the rights of any
such sublessce shall be subject and subordinate to, and any such sub-
lease shall be made eoxpressly subject and subordinate to, all the terms
of this Lease and shall include appropriate provisions for the maiuntenance
of any Units subleased thereby, for insuring the Units subleased against
total loss or coastructive total loss in amounts and against risks custo-
marily insured against by railroad companies on siwmilar equipment, aud for
tne avoidance of such sublease or use of any Units therecunder if the same
would result in the Bencficiary losing any portion of the Investment
Credit or the ADR Deduction or the Interest Deduction (as defiuned in Sec—
tion 16 herecof) which would otherwise be available to the Beneficiary;
provided further that on or before transferring possession of any Unit
to such sublessee, said sublease shall have been filed with the Registrar
General of Canada pursuant to Section 86 of the Railway Act of Canada,
The Lessee agrees not to use or permit the use at any oune time of Units
having an aggregate Purchase Price in excess of 1074 of the aggregate Pur-
chase Price of all the then existing Units in any jurisdiction in which
the security title of the Vendor or the title of the Lessor has not been
effectively protected. No sublease of aany Units shall in any way discharge
or diminish any of the Tessee's obligations to the Lessor or Deneficiary
hereunder. The Lessee may receive and retain compensation for such use of
any of the Units by other railroads in accordance with this paragraph.

The Lessee shall use or cause the use of the Units only in the
United States, except that the Lessee may from time to tilme use or cause
to be used in Canada any Units, provided that the Lessee shall noi use
any Unit or cause, permit, or otherwise allow any Unit to be used in ser-—
vice involving the regular overation and maintenance thereof outside the
United States of America. The Lessee, at its own expense, will promptly
pay or discharge any and all sums claimed by any party which, if unpaid,
might become a liem, charge, security inkterest or other encumbrance (other
thaa an encumbrance created by the Lessor, the Baneficiary or the Vendor
or resulting from claims against the Lessor, the Beneficlary or the Veundor
not related to the ownership of the Units) upon or with respect to.any
Unit or the iInterest of the Lessor, the Beneficiary, or the Vendor therein,
and will promptly discharge any such lien, claim, security interest or
other encumbrance which arises. The Lessee shall not, without the prior
written consent of the Lessor, part with the possession or control, any
of the Units, except to the extent permitted by the provisions of this
Section 12,

The rights of the Lessee under this Lease may not be assigned by
the Lessee, cxcept that with the prior written consenlt of:the Lessor Les—
see may assign any or all of its rights ia the Lease to a third party of
reliable standing in the financial coumunity which shall have assumed Les-—
sce's oblizations hereunder., Neither the foregoing nor any other provi-
sion of this Section 12 shall be deemed to restrict the right of the
Lessee to assign or trausfer its leaschold interest under this Lease
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in the Units or possession of the Units to any railroad corporation
incorporated under the laws of any state of the United States of Amervica
or the District of Columbia (which shall have duly assumed the obligatious
of the Lessee hercunder and under rthe Participation Agreament aad the
Consent (as defined in the Security Documentation)) into or with which the
Lessee shall have become merged or consolidated or which shall have ac~
quired the property of the Lessee as an entirety or substantially as an
entirety, provided that such assiénee or transferce will not, upon the
effectiveness of such merger, consolidation or acquisition, he in default
under any provision of this Lease and is financially reliable.

Section 13. - Renewal Option; Right of First Refusal. Pro-
vided that this Lease has not been earlier terminated and the Lessee is
not in default hereunder, the Lessee may by written notice delivered to
the Lessor not less thaan 120 days prior to the end of the original term
or any extended term of this Lease, as the case may be, e2lect to extend
the term of this Lease in respect of uwo fewer than the number of Units
then under a sublessez by the Lessee to a third-party sublessee, for ad-
ditional two-year periods commencing on the scheduled expiration of the
original term or any extended term of this Lease, as the case may be,
provided that no such extended term extends beyond July 15, 1999, at a
"Fair Market Rental' payable in quarterly paym2ats on Ociober 15, Janu-
ary 15, April 15, and July 15 in each year of such extended term.

Fair Market Rental shall be determined on the basis of, and
shall be equsz’ in amount to, the rental which would obtaim in an arm's-
length transaction between an informed and willing lesse=2 (other than a
lessee currently in possession) and an informed and willing lessor under
no compulsion to lease and, in such determination, costs of rewmoval from
the location of current use shall not be a deduction from such reatal.

If, after 20 days from the giving of notice by the Lessce of the Lessee's
election to extend the term of this Lease, the Lessor and the Lessee are
unabla to azree upon a determination of the Fair Market Rental of the
Units, such rental shall be determined in accordance with the foregoing
-dafinition by the following procedure: I either party to such deter-
mination shall have given written notice to the other requesting deter-—
mination of such value by this appraisal procedure, the parttes shall
consult for the purpose of appointing a qualified independent appraiser
by mutual agreement. If no such appraiser is so appointed within 10 busi-
ness days after such notice is given, each party shall appoint an inde-
pendent appraiser within 10 business days after such notice is given, and
the two appraisers so appointed shall within 10 business days after such
notice is given appoint a third independent appraiser. If mo such third
appraiser is appointed within 10 business days after such notice is given,
either party may apply, to make such appointment, to the American Arbi-
tration Association, and both parties shall be bound by auny appolatment

so made. Any appraiser or appraisers appointed pursuant to the foregoing
procedure shall be iustructed to determine the Fair Market Rental of the
Units subject to the proposed exteaded term within 30 days after his or
their appointment. Tf the parties shall have appointed a single appraiser
or if either party shall have failed to uppoint an appraiser, the detor-
mination of Fair Market Rental of the single appraiser appointed shall
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be final, Tf three appraisers shall be appointed, the determination of
the appraiser which differs most from the other two appraisers shall be
excluded, the remaining two determinations shall be averagzed and such
latter average shall be final and binding upon the parties herecto as the
Fair Market Rental, The appraisal procecdings shall be conducted in ac-
cordance with the Commercial Arbitration Rules of the Amecican Arbitration -—
Assocation as in effect on the date hereof, except as moditied hereby,

The provision fov this appratisal procedure shall be the exclusive means

of determining Fair Market Rental and shall be in lieu of any judicial

or other procedure for the determination thereof, and each party hereto
hereby consents and agrees not to assert any judicial or other procedures,
The expenses of the appraisal procedure shall be borne equally by the
Lessee and the Lessor. '

The Lessor agrees that (provided no default hereunder shall have
occurred and be continuing) it will not sell such Units, or any of them,
unless the Lessor shall have given the Lessee at least 30 business days'
prior written notice of such sale, specifying the sale price and terms of
such sale, and the Less2e shall have had the opportunity to purchase such
Unit or Units at the same price aand on the same terms as specified in such
notice, but in no event shall the price nersunder be lass than the thea fair
market value. The foregoiag right of the Lessze shall expire 180 days after
the tarmination of this Lease and all renawals thereof.

Upon payment of the purchase price of any Unit, the Lessor shall
upon request of the Lessea execute and deliver to the Lessee, or to the
Lessee's assignee or nominee, a bill of sale {without warranties) for such
Unit such as will transfer to the Lessee such title to such Unit as the
Lessor derived from the Vendor, free.and clear of all liens, security in-—
terests and other encumbraancas arising through the Lessor,

Section 14. Return of Units upon Expiration of Term, The
Lessor intends to retain the Units for re-lease at the expiration of the
term of this Lease. As soon as practicable on or after the expiration
of the original or extended term of this Lease with respect to aay Unit
not purchased by the Lessee, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possession of such Unit to the Les-
sor upon such storage tracks as the Lessor may designate, or, in the ab-
sence of such designation as the Lessee may select, and permit the Lessor
to store such Unit on such tracks for a period not exceeding two wmonths,
the storage of such Units to be at the expeanse and risk of the Lessee.
During aany such storage period the Lessee will permit the Lessor or any
person designated by it, including the authorized representative or repre-
scntatives of auny prospective purchaser, lessee or user of such Unit, to
inspect the same; provided, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its employees or
azents, fFor any injury to, or the death of, any person exercising, either
on hehalf of the Lessor or any prospective purchaser, lessee or user, the
rights of inspection granted under this sentence. FRach Unit veturned to
the Lessor pursuant to this Section 14 shall (i) be in the same operating
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order, repair and condition as when oripinally delivered to the lLessee,
reasonable wear and tear excepted, and (i1) meet the stacdavds then in
effect under the Intevchange Ritles of the Association of American Rail-
roads and/ov the applicable rules of any governmental agency oc other
organization with jurvisdiction. The assecmbling, delivervy, stovagze and
transporting of the Units as herednbefore provided are of the esscnce of -
this Lease, and upon application to any court of equity haviag jttislic—
tion in the premises, the Lessor shall be entitled to a decree ajgainst the
Lessee requiring specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Uaits, In the event any Unit
is not assembled, delivered and stored, as hereinabove provided, within
60 days after such termination, the Lessee shall pay to the Tessor for
each day thereafter an amount equal to .0297228% of the Purchasc Price of
such Unit. ‘
Section 15. Recording, The Lessee, at its own expense, will
cause this Lease, the Security Documentation and any assignment hereof or
thereof to be filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerca Act, The Lessee
will undertake the filing, registering, deposit, and recording required
of the Lessor under the Security Documentation and will from time to time
do and perform any other act and will execute, ackaowledge, deliver, file,
register, record (and will refile, reregister, deposit and redeposit or
erecord whenever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Vendor for the purpose
of proper protection, to their satisfaction, of the Vendor's and the Les-
sor's respective interests in the Units, or for the purpose of carrying
out the intention of this Lease, the Security Documentation and the as-
signm2at thersof to the Vendor; and the Lessee will premptly furnish to
the Vendor and the Lessor evidence of all such filing, registering, de-
positing or recording, and aa opinion or opinions of counsel for the
Lessee with respect thereto satisfactory tc the Vendor and the Lessor.
This Lease and the Security Documentation shall be filed and recorded
wvith the Interstate Commerce Commission prior to the delivery and ac-
ceptance hereunder of any Unit.

Section 16, Federal Income Taxes. The Beneficiary, as the
beneficial owner of the Units, shall be entitled to such deductions, credits
and other benefits as are provided by the Internal Reveaue Code of 1954,
as amended to the date hereof (herein called the Code), to an owner of
property, including, without limitation, the maximum depreciation deduc-—
tion with respect to the Units authorized under Section 167 of the Code
based on the aggregate Purchase Price of the Units utilizing the 12-year
depreciable life prescribed for the Units in the Asset Guideline Class
No, 00.25 in accordance with Section 167(m) of the Code employing the
double declining balance method of depreciation, switching to the sum—
of-the-years—-digits method when most bencficial to the Beneficiary util-
izing the half-year or modified half-year conventioa as provided in
Reg.Sec, 1,167(a)-11(c) (2)(iii) and taking into account an estimated
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gcoss salvage value of 107% of the Purchase Prize of the Units which will
be reduced by 10%4 of the Purchasa {rlvﬂ as provided in Section 167(f) of
the Code (such deduction being hercin called the ADR Deduction), deduc—
tions with vespect to Interest pavable under the Security DOLuantarlon
pursaant to Section 163 of the Code {such deductioa betns hereln called
the Interest Deduction), aund the 10% investment credit in 1976 (hercin
called the Investment Credit) with respa ct to th zgrewarb Purchase
Price of the Units pursuant to Section 38 and re ed sections of the
Code.

f'f,..)

The Lessee rvepresents aad warcants that at the time Beneficiary
bacomes the beneficial cwnor of any Uanit, (1) such Unit will comnstitute
"new Section 38 property' as defined in Section 48(b) of the Code, and at
the time the Beneficlary becomes the beneficial owner of such Unit, no
portion thercof shall have been used by an person so as to preclude the
"original use of such property'" within the meaning of Sactions 48(b) and
167(c)(2) of the Code from commeacing with the Beneficiary, and (ii) at all
timas during the term of this Lease, such Unit will constitute "Section 38
proparty” within the meaaing of Section 48(a) of the Code, and will not be
used pradcninantly outside the United States within the meaning of said
Section 48(a) (including any exception thereto). Upon the Lessee's accep-
tance of any Unit, such Unit shall have an economically useful life of at
least nineteen (19) years after the commencemeat of the term of this Lease
and such Unit can reasonably be expected to have a fair market value at the

end of the original term of this Lease of at lsast 20%Z of the Purchase Price
of guch Unit. If the Bensficiary shall (except as herein below provided)
fail to have the right o claim or shall lose the right to claim or shall
suffer a disallowance of or shall be required o recapture or shall be

disallowed the full use of the Investment Credi t, the ADR Deduction (with-
ont regard to the applicable gross salvage value), or the Interest Deduc—
tion, except for any inability to obtain or to have the right to claim such
Tavestment Credit or ADR Deduction or Intevest Deduction for any Unit be-
cruse of the occurrence of any of the following events:

»

(a) A Casualty Occurrence shall occur with respect to
such Unit, whereby the Lessee is required by the terms hereof to pay,
and shall pay in full, the 3ppropriatL Casualty Value, provided, how-
ever, that the indemnities set forth in this Section 16 shall con-
tinue in effect, notwithstanding such payment of Casualty Value, with
respect to the period prior to the date of payment of said Casualty
Value;

(b) At any time while such Unit is leased hereunder, and
while no Event of Default under this Leas2 has occurred and is con~
tinuing unremediaed (without the written consent of the Lessee), the
Lessor or the Beneficiary shall voluntarily or (except in a case con~
stituting a Casualty Occurrence) involuntarily transfer its ilntarest
to such Unit to anyone or shall otherwisa dispose of any interest
in the Unit or shall reduce its interest ia the profits from tha
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Ynit, and such transfer, disposal or reduction by the Lessor or the
Beneficiary shall be the cause of the Lessor or the Beneficiary's
inahility to obtain or to have the vight to claim or of the disal-
lowance of such Investment Credit, or ADR Deduciion or Iuterest
Deduction;

(¢) The Beneficia}y shall fail to claim the Investwent
Credit or the ADR Daduction or the Iaterest Deductlon in 1ts incoma
tax returus for the appropriate year ovr shall fail to follow the proper
procedure in claiming the same, and such failure to claim or to fol-
low such procedure, as the case mav be, shall preclude the Benefici~
ary from claiming the Investment Credit or ADR Deduction or Interest
Deduction;

(d) The Beneficiary shall fail to have sufficient income
to fully benefit from the Investment Credit or ADR Deduction or In-
terest Deduction;

(e) After a timely written request to conduct such contest
has been given by the Lessee to the Beneficiary, the Beneficiary (i)
shall fail to take timely action in conktesting the claim made by the
Intarnal Revenue Service with respect to the disallowance of auny of
the Investment Cradit or the ADR Deduction or Intevest Deduction,
and failure to take such action in a tiwmely manner shall preclude
the rivyt of the Beneficiary to contest such claim, or (ii) shall
fail to take action to contest any such claim; or the Beneficiary
shall, without the prior written consent of the Lessee, release, waive,
compromise or settle any action or proceading taken in accordanc
with this subparagraph (e); pvovided, however, that the Beneficiary's
responsibility to take or refrain from taking any action pursuant
to this subparagraph (e) as a precondition to the payment of any in-
demnity provided by this Section 16 is expressly subject to the Les-
see's agreement to indemnify the Lessor and the Beneficiary from any
loss, harm or liability arising as a vesult of the taking or refraia-
ing from taking of such action and to the Lessee's agreement to pay
all of the Lessor's and the Beneficiary's costs and expenses, in-
cluding legal expenses, resulting from taking or refraining from
taking any such action; or

(£f) Any other act solely of the Beneficiary which directly
causes the loss of any of the Investment Credit, the ADR Deaduction
or the Interest Deduction; provided, however, that the execution and
delivery of this Lease and the other documeants hevein referred to
and the carrying out of the transactiouns contemplated herein and
therein in accordance with the terms of this Lease and such other
documents shall not be deemed to have caused the loss of such In-
vestment Credit, the ADR Deduction or Ianterest Deduction under this
subparagraph (£);
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then the Lessee shall pay the Lessor as supplemental rent an amount which,
after deduction of all taxes required to be paid by the Beneficlary and
the Lessor in respect of the receipt thereof under the laws of the United
States or any state, city or other political subdivision thereof or any
foreign government (after giving credit for any savings in respect of any
such taxes by reason of deductions, credits or allowances in respect of
the payment of any other such taxes), in the reasonable opinion of the
Beneficiary, will cause the net after—tax return on the Beneficlary's in—
vestment in the Units to be equal to the net after—tax return on such in-—
vestment which the Beneficiary would have realized had the Beneficiary

had the full tax benefit of all of the Investment Credit and all of the
ADR Deduction and all of the Interest Deduction described in this Section
(after taking into account the amount of any interest or penalties which
may be assessed against the Beneficiary in connection with the failure

to obtain or have the right to claim, or the disallowance of, such Invest-
ment Credit or such ADR Deduction or Interest Deduction)., The intent of
this indemnity is to provide the Beneficiary the same after-tax rate of
return as if no such tax benefits had been lost or disallowed. Such sup-
plemental rent shall be payable concurrently with other rent required under
this Lease and shall commence on the rental payment date next succeeding
the disallowance of the Beneficiary's right to claim or to have the bene-
fit of the Investment Credit or the ADR Deduction or the Interest Deduction
contemplated by this Section.

If the cost of any alteration, replacement, modification, im—
provement, or addition (hereinafter called a Capital Expenditur$) to a Unit
made by the Lessee, under and pursuant to the terms of this Lease or other-
wise, 1s required to be included in the gross income of the Beneficiary
for federal income tax purposes at any time prior to the time such Unit
is disposed of in a taxable transaction, then the rentals for the Units
set forth in Section 3 hereof shall, on the next succeeding rental payment
date after said inclusion in the Beneficiary's gross income 1is required,
be increased by such amount or amounts as shall, in the reasonable opinion
of the Beneficiary, after taking into account any present or future tax
benefits that the Beneficiary reasonably anticipates it will derive from
its additional investment ian the Unit by reason of said inclusion (includ-
ing without limitation any current deductions, future depreciation deduc-—
tions and investment tax credit), cause the Beneficiary's net after—-tax
return to be increased by the portion of said net return lost by the
Beneficiary as a result of the inclusion of the cost of such Capital
Expenditure in the Beneficiary's gross income. In detefmining the pre-
sent or future tax benefits to be taken into account by the Beneficlary
in establishing the rental increase required by this paragraph, the Bene-
ficiary shall attempt to maximize such benefits and hence minimize the
increase in rents by making such elections (including where advantageous
the applicable asset guideline repair allowance and accelerated deprectia-
tion, if then permitted) and utilizing such conventions and accounting
methods as will further such objectives; provided, however, that the
Beneficiary shall not be required to make any election or utilize a
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particular coavention or accounting method if the Beneficiary determines,
in its sole discretion but in good faith, that in so doing it will ad-
versely affect its federal income tax liability determined without re~
gard to this transaction. It is further agreed that the Lessee may
claim a deduction for federal income tax purposes of the cost of any
such Capital Expenditure which is'required to be included in the gross
income of the Beneficiary for federal income tax purposes.

In the event any supplemental rent is required to be paid pur-
suant to this Section, the Casualty Values set forth in Schedule B hereto
shall be revised as necessary to preserve the net after—tax return on the
Beneficiary's investment in the Units as provided herein above. Notwith-
standing anything herein to the contrary, should the Lessee be required
to and in fact does make any payment pursuant to the tax indemnification
provisions of this Section 16, Lessee shall have the right to determine
the forum in which to contest or otherwise challenge the loss or disal-"
lowance requiring such payment.

Section 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment of rentals or
other obligations due hereunder shall result in the obligation on the ;
part of the Lessee promptly to pay, to the extent legally enforceable, an
amount equal to 127 per annum of the overdue rentals and other obliga-
tions for the period of time during which they are overdue or such lesser
amount as may be legally enforceable.

Section 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have been
given when mailed, first class, postage prepaid, addressed as follows:

(a) if to the Lessor, at the address set forth in Item 3
of Schedule B hereto;

(b) if to the Lessee, at Two Embarcadero Center, San
Francisco, California 94111, Attention: President;
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or addressed to either party at such other address as such party shall

hereafter furnish to the other party in writing., Copies of each such no-
tice shall be given to the Vendor at Western Savings Bank Building, Broad
and Chestnut Streets, Philadelphia, Pennsylvania 19107, Attention John W.

York, Vice President, for notices, and Attention Treasurer for funds, and

to ITEL Leasing Corporation, One Embarcadero Center, San Francisco, Cali-
fornia 94111, Attention Contract Administration.

Section 19, Severability; Effect and Modification of Lease,
Any provision of this Lease which 1is prohibited or unenforceable in any
jurisdiction, shall be, as to such jurisdiction, ineffective to the ex-
tent of such prohibition or unenforceability without invalidating the re-
maining provisions hereof, and any such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

Section 20, Execution. This Lease may be executed in several
counterparts, such counterparts together constituting but one and the same
instrument, but the counterpart delivered to the Vendor pursuant to the
Assignment hereof to the Vendor shall be deemed to be the origimal and all
other counterparts shall be deemed duplicates thereof. Although for con-
venience this Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledgments hereto an-
nexed,

Section 21. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of the
Commonwealth of Pennsylvania; provided, however, that the parties shall
be entitled to all right conferred by Section 20c of the Interstate Com—
merce Act. It is the intent of the parties hereto that this Lease be a
true lease and not a security agreement. The parties hereto further agree
that time is of the essence with respect to this Lease and the performance
of the parties hereunder.

Section 22. Lessor and Beneficiary. Whenever the term "Les-
sor" is used in this Lease it shall include the Beneficiary and any as-
signee of the Beneficiary and, where the context so requires, shall refer
only to the Beneficiary.

. Section 23. Jurisdiction and Process. The Lessee hereby ir-
revocably submits to the jurisdiction of the courts of the United States
of America or of the Commonwealth of Pennsylvania in any legal action or
proceeding instituted in any such court arising out of or related to this
Lease or the Participation Agreement or the transactions referred to here-

in or therein. The Lessor hereby waives the personal service of any process

upon Lessee and agrees that service of any summons or other legal process
upon it may be affected by depositing a copy thereof in the United States
mail, postage prepaid, certified or registered, addressed to Lessee at Two
Embarcadero Center, San Francisco, California 94111, Attention: President,
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and such mailing shall be deemed in every respect effective service upon the
Lessee in any such suit or proceeding.

Section 24, Lessor's Liability, 1t is expressly understood and
agreed by and between the parties hereto, anything herein to the contrary .-.—
notvithstanding, that each of and-all the representations, covenants, under—
takings and agreements harein made on the part of the Owner Trustee are wade
and lntended not as personal representations, covenants, undertakings and
agreements by Birmingham Trust National Bank for the purpose or with the
intention of binding said bark personally but are made and intended for the
purpose of binding the Trust Estate as such term is used iIn the Trust Agree-
ment, and this Lease is executed and delivered by said bank not in its own
right but solely in the exercise of the powers expressly conferred on it as
trustee under the Trust Agreement; and except in the case of gross negli-
gence or wilful wmisconduct no personal liability or personal respounsibility
is assumad by or shall at any time be asserted or enforceable against said
bank on account of this Lease or on account of any representations, cove-
nants, undertakings or agreements of the Owner Trustee. The provisions of -
this paragraph shall inure to the benefit of any successor trustee under
the Trust Agreement.

IN WITNESS WHEREOF, the partics herete have executed or caused
this iInstrument to be executed as of the date first above written.

SSI RAIL CORP,.

[Corporate Seall
By

President
Attest: v .

Secretary

BIRMINGHAM TRUST NATIONAL BANK,
not in its individual capacity but
solely as Trustee,

[Corporate Seal]

Authorized QOfficer
Attest:

Authorized Officer



STATE OF CALIVORNIA )
) ss.
CITY AND COUNTY OF SAN FRANCISCO.)

On this day of 1976, before me -
personally appearved , to me personally

kaown, who, being by aw duly sworn, says Lhal he ts the President of SSI
RAIL CORP., thdt one of the seals affixed to the foregoing instrumenb 1is
the corporate seal of sald corporation, that said lonaltrument was silgned
and sealed on bshalf of sald corporation by authovity of its Board of
Directors, and he ackonowledged that the execution of the foregoing in-
strument was the f{ree act aand deed of said corporation,

totary Public

[Norarial Seall

My Commilssion Explres:



STATE OF ALABAMA, )
) ss,
COUNTY OF JEFFERSON. )

K

On this ' day of 1976, before me
personally appeared , to me personally
known, who, beling by me duly sworn, says that he 1s an authorized offi-
cer of Brrmingham Trust National Bank, that one of the seals affixed to
the foregoing 1nstrument is the seal of sald bank, that said instrument
was signed and sealed on behalf of sald bank by authority of its Board
of Directors, and he acknowledged thal the execution of the foregoing
instrument was Lthe free act and deed of said bank.

Notary Public

[Notarial Seal]

My Commission Expires:




SCHEDULF A 10 LEASHE

Lassce's
or Sublessee's
Road Numbers

Type . Quantity (Both Inclusive)
50' XM Boxcars 100 HIW 4000-4049%

' SRN 5150-5199%*
# Road Numbers of Marinette, Tomahawk & HWestern Railroad
%%  Road Numbers of Sabine River & Northern Railroad Ceioany



Item 1:

SCIEDULE B TO LEASE

Date

July 15, 1976
QOctober 15, 1975

January 15, 1977
April 15, 1977
July 15, 1977
October 15, 1977

January 15, 1978
April 15, 1978
July 15, 1978
October 15, 1978

Jaauary 15, 1979
April 15, 1979
July 15, 1979
October 15, 1979

January 15, 1980
April 15, 1980
July 15, 1980
October 13, 1980

January 15, 19381
April 15, 1981
July 15, 1981
October 15, 1981

January 15, 1982
April 15, 1982
July 15, 1982
October 15, 1982

January 15, 1983
April 15, 1983
July 15, 1683
October 15, 1983

January 15, 1984
April 15, 1934
July 15, 1984
October 15, 1984

Percentage

36,3857
88.3138

89.4493
90,2893
90.9121
91.3813

91.6846
91,9046
91,9179
91.7742

91.4610
91.0411
90,4052
89,0485

83.8356
87,9929
87.1127
86,1983

35,2491
84,2692
83.2530
82.2027

81.1176
80,0009
78.8490
77.65629

76.4420
75,1885
73.9006
72.5786

71.2215
69.8306
68.4061
65.9473




Ttem 1:
(Cont'd)

Item 2:

Item 3:

Date

January 15, 1985
April 15, 1985
July 15, 1985 ‘
October 15, 1985

January 15, 1986
April 15, 1986
July 15, 1985
Cctober 15, 1986

January 15, 1987
April 15, 1987
July 15, 1987
October 15, 1987

January 15, 1988
April 13, 1

July 15, 1938
October 15, 1988

January 15, 1989
April 15, 1989
“July 15, 1939
October 13, 1989

Janvary 15, 1990
April 15, 1990
July 15, 1990
October 15, 1990

January 15, 1991
April 15, 1991
Thereafter

Aaniversary of
Delivery and
Acceptance

Third
Fifth
Seventh

Birmingham Trust National Bank
P.0O. Box 255
112 North 20th Street
Birmingham, Alabama 35290
Artention: Carl B. Saith

’ Vice President

Percentage
LIRS 5

65.4530
63,9236
52,3614
60,7643

59,1313
57.4616
55.7597
54,0223

52,2483
50,4358
43,5915
46,7109

44,7930
42,8344
40,8442
38.8167

36.7507
34,6413
32.4991
30,3578

28.3122
26.3555
“4.5439
23.1329

21,8437
20,8115
20,0000

Percentage of
Purchase
Price

19.8808%
13.25397%
6.62697%




SCHEDULE C TO LEASE

CERTIVICATE OF ACCEPTANCE

This CERTIFICATE OF ACCEPIANCE, dated as of , 1976,
executed and delivered by SSI RAIL CORl. a Delaware corporation (herein-
after called Lesse2), to BIRMINGHAM TRUST NATIONAL BANK, not in its in-—
dividual capacity but solely as Trustee under Owner Trust Agreement dated
April 1, 1976 (hereAu“h er called the Lessor).

WITNESSETH:

WHEREAS, Lessor and Lessce have heretofore entered into that
certain Lease dated as of April 1, 1976 (herein called the Lease and the
terms dafined therein being hereinafter used with the same meaning), which
Lease provides for the execution and delivery from time to time of Certi-
ficates of Acceptance substantially in the form hereof for the purposes of
confirming acceptance of the Units of Equipment lezsed under the Lease;

NOW, THEREFORE, in consideration of the premises and other good
and sufficient coasideration, Lessee hereby confirms and agrees as follows:

1. Lessze hereby after a full inspection accepts and leases
from Lessor under the Lease, the Units of Equipment which are described
below.

Equipment Lessee's or Sublessee's Road Numbers

2. The acceptance date of the Units of Equipment is the date

of this Certificate of Acceptance set forth in the opening paragraph hereof.

3. Lessee hereby confirms to Lessor that the Units of Equip-
ment have been du‘y inspected in accordance with the Lease and duly marked
in accordance with the terms of Section 5 of the Lease and that Lessee has
accepted the Units of Eguipment for all purposes hercofl and of the Lease;
provided, however, that nothing contained herein or in the Lease shall in
any way dlminish or otherwise affect any right which Lessee or Lessor may
have with respect to the Units of Equipment under and pursuant to the war-
1nnt19q given by the Vendor in the Conditional Sale Agreenment,

IN WITRNESS WHEREOK, Lessec has caused this Cortificate of Ac~
ceptance to be duly executed as of the day and year first above written.

851 RALL CORP., as Lessce

By

(fitie)
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